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This Request for Proposals (RFP) is issued by the State of Michigan by its Land Bank
Fast Track Authority (MLB). The MLB is the sole point of contact with regard to the
receipt of Proposals and Questions and Answers during the RFP process. MLB is the
only agency authorized to change, modify, amend, alter, clarify, etc. the specifications,
terms and conditions of this RFP and any contract(s) awarded as a result of this RFP (the
“Project”).

Please check your proposal to make sure you have included all of the specifications in the
Request for Proposals. In addition, please submit 15 copies of each of the following
(collectively, the “Proposal Package™):

Development Proposal;

Financial Proposal, including Offer to Purchase Real Property;
Conflicts of Interest Disclosure (if applicable);

Signed Release, Waiver of Liability, and Covenant Not to Sue form;
Signed Purchaser’s Acknowledgement;

Completed Civil and Criminal Background Check Consent Forms.

IMPORTANT STAGE 1 DATES

Wednesday, June 13, 2012, at 10:00 a.m. — Mandatory Property Site Inspection. Please
contact Jill Robinson by email at landbank@michigan.gov with the subject
“FAIRGROUNDS INSPECTION.” to register for the inspection. Bidders are required to
attend the site inspection. Questions will not be accepted at the Property Site Inspection.

Wednesday, July 11, 2012, by 3:00 p.m.: Questions from potential Bidders are due via
email to contracts&grants@michigan.org. Please note: To maintain anonymity of the
Development Proposal the MLB has contracted with the Michigan Economic
Development Corporation (MEDC) to receive and process the incoming Proposals. The
MEDC Contracts and Grants Unit (C&G) is the sole point of contact with regard to the
receipt of Questions and Answers during the RFP process until the Financial Proposals
are opened. Neither the MEDC nor the MLB will respond to questions that are received
after above date and time. In addition, questions that are phoned, faxed or sent through
regular mail will not be accepted. Responses will be posted on a regular basis to the
MLB Website provided below.

Wednesday, July 18, 2012, by 2:00 p.m.: Proposal Packages due to the following
address: State of Michigan Land Bank Fast Track Authority, Attn: FAIRGROUNDS
RFP, 300 N. Washington Square, Lansing, M1 48913.
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SECTION I - INTRODUCTION AND OVERVIEW

A. INTRODUCTION

The State of Michigan Land Bank Fast Track Authority (MLB) is soliciting proposals from
qualified buyers/experienced developers interested in purchasing and developing (the "Project™)
certain real property owned by the State of Michigan and under the jurisdiction of the MLB,
roughly located between 8 Mile Rd., to the north, West State Fair Ave. to the south; railroad
tracks to the east; and Woodward Ave. to the west, in the City of Detroit, Wayne County,
Michigan, and commonly known as the Michigan State Fairgrounds (the “Property”), and legally
described in the attached Offer to Purchase Real Property (the “Offer”).

The Property contains 157.47 +/- acres located at the southeast corner of Eight Mile and
Woodward, in the City of Detroit, including 70+/- acres of unimproved land on the east side of
the property and more than 20 buildings, mostly in fair to poor condition. The majority of the
Property is zoned B-4, General Business. A small portion of the Property is subject to a long
term lease. (Attachment E)

The conveyance of the Property will be by quitclaim deed and will provide for all of the
following:

a. The Property cannot be used for a horse racing track, auto racing track, casino,
railroad freight yard, jail, or prison.

b. If the Property is used for a horse racing track, auto racing track, casino, railroad
freight yard, jail, or prison the state may reenter and repossess the Property, terminating
the grantee’s or successor’s estate in that property.

c. If this state reenters and repossesses the property, the state is not liable to reimburse
any party for any improvements made on the property or for any other amounts.

d. If the purchaser or any grantee develops any oil, gas, or minerals found on, within, or
under the Property, the purchaser or any grantee will pay this state 1/2 of the gross
revenue generated from the development of the oil, gas, or minerals.

e. The state reserves all aboriginal antiquities including mounds, earthworks, forts, burial
and village sites, mines, or other relics lying on, within, or under the property with power
to this state and all others acting under its authority to enter the property for any purpose
related to exploring, excavating, and taking away the aboriginal antiquities.
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B. AVAILABLE DOCUMENTS

The following background and information documents are available on-line at the MLB’s
website: www.michigan.gov/landbank (click on the “Fairgrounds” link) (hereinafter "MLB's
Website"):

1. General Information
2012 PA 74 (Legislation authorizing the sale of the Property)
2012 PA 75 (Legislation authorizing the sale of the Property)
General Site Map
Survey and Description
Zoning Summary
Bus turnaround agreements
2. Active Leases
Fieldhouse LLC Lease
Fieldhouse LLC Lease - Exercised Option
3. Asbestos and Lead Paint Summary
Page 1-294
4. Phase | Environmental Report
Page 1-212
5. Phase Il Environmental Report
Page 1-114
6. Title Work
Title Insurance
Exception 1-11
7. City of Detroit Master Planning Documents
Specific to State Fairgrounds - Master Plan of Policies — Cluster 1
Land Use and Transportation Definitions
Master Planning Maps
City of Detroit Design Standards and Guidelines
9. National Historic Designation

o

SECTION Il - RFP PROCESS AND TERMS AND CONDITIONS

A MINIMUM QUALIFICATIONS

Bidder must meet all of the following minimum qualifications at time of Proposal
submission to be considered:

a. $5 Million in Liquidity.

b. $25 Million in net worth (all sources).

c. Successful delivery of three projects similar in scale, scope, and content of Proposal.
d. Successful delivery of one project with no less than $50 Million in project capital.
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B. PRE-BID MEETING/QUESTIONS

A Mandatory Property Site Inspection will be held Wednesday, June 13, 2012, at 10:00 a.m.
Please contact Jill Robinson by email at landbank@michigan.gov with the subject
“FAIRGROUNDS INSPECTION?” to register for the inspection. Questions will not be accepted
at the Property inspection. Questions from Bidders concerning the specifications in this RFP
must be received via e-mail no later than Wednesday, July 11, 2012, by 3:00 p.m. Questions
must be submitted by email to: contracts&grants@michigan.org.

C. PROPOSALS

The winning Proposal made to the MLB is irrevocable, except as set forth in Section 6 of the
Offer with respect to Cancellation. The winning Bidder will be required to enter into a
Development Agreement substantially comporting with its Proposal. The sale of the Property
must be consistent with the terms and conditions required by 2012 PA 74 and 2012 PA 75.

Bidders must submit 15 copies of the Proposal Package, using the format provided in Section 111
of this RFP, by 2:00 p.m. Wednesday, July 18, 2012. No other distribution of proposals is to be
made by the Bidder.

D. ECONOMY OF PREPARATION

Each Proposal should be prepared simply and economically, providing a straightforward, concise
description of the Bidder’s ability to meet the requirements of the RFP. Emphasis should be on
completeness and clarity of content.

E. QUESTION AND ANSWER PERIOD

Bidders may submit questions about this RFP to contracts&grants@michigan.org by 3:00 p.m.
onJuly 11, 2012. To maintain anonymity, questions about this RFP must be made in writing and
submitted electronically to contracts&grants@michigan.org with the subject “FAIRGROUNDS
RFP QUESTION” Responses to all qualifying questions will be posted to the MLB Website.
Bidders are encouraged to check this website periodically for responses and updates. Questions
that are phoned, faxed or sent through regular mail will not be accepted. Neither the MEDC nor
the MLB has any obligation to respond to questions received after 3:00 p.m. on July 11, 2012.

F. BIDDERS COSTS

Neither the MEDC nor the MLB is liable for any costs incurred by any Bidder prior to awarding
of the Project and signing of the Development Agreement by all parties.

G. TAXES
The MLB may refuse to award the Project to any Bidder who has failed to pay any applicable

taxes or if the Bidder has an outstanding debt to the State in default.
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Except as otherwise disclosed in an exhibit to the Proposal, Bidder certifies that all applicable
taxes are paid as of the date the Bidder’s Proposal was submitted to the MLB and the Bidder
owes no outstanding debt to the State.

H. CONFLICT OF INTEREST

The Bidder must disclose, in an exhibit to the Proposal, any possible conflicts of interest that
may result from the award of the Project.

Except as otherwise disclosed in the Proposal, the Bidder affirms that to the best of its
knowledge there exists no actual or potential conflict between the Bidder, the Bidder’s project
manager(s), or its principals' business or financial interests (“Interests”) if awarded this Project.
In the event of any change in either Interests or the RFP, the Bidder will inform the MLB
regarding possible conflicts of interest which may arise as a result of such change and agrees that
all conflicts must be resolved to the MLB's satisfaction or the Bidder may be disqualified from
consideration under this RFP. As used in this Section, “conflict of interest” includes, but is not
limited to, the following:

Giving or offering a gratuity, kickback, money, gift, or anything of value to a MLB official,
officer, or employee with the intent of receiving a contract from the MLB or favorable treatment
under a contract;

Having or acquiring at any point during the RFP process or during the Project, any contractual,
financial, business or other interest, direct or indirect, that would conflict in any manner or
degree with Bidder’s performance of its duties and responsibilities to the MLB under the
Development Agreement or otherwise create the appearance of impropriety with respect to the
award or performance of the Project; or

Currently in possession of or accepting during the RFP process or the Project anything of value
based on an understanding that the actions of the Bidder or its affiliates or Interests on behalf of
the MLB will be influenced.

l. BREACH OF CONTRACT

Except as otherwise disclosed in an exhibit to Bidder’s proposal, Bidder is not in material default
or breach of any contract or agreement that it may have with the State of Michigan or any of its
departments, commissions, boards or agencies, or any other public body in the State of
Michigan. Further, Bidder represents and warrants that it has not been a party to any contract
with the State or any public body that was terminated within the previous five (5) years because
the Bidder failed to perform or otherwise breached an obligation of such contract.

J. FALSE INFORMATION
If the MLB determines that a Bidder purposefully or willfully submitted false information in

response to this RFP, the Bidder will not be considered for an award and any award of the
Project may be rescinded.
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K. DISCLOSURE

All Bidders should be aware that proposals submitted to the MLB in response to this RFP may
be subject to disclosure under the provisions of Public Act 442 of 1976, as amended, known as
the “Freedom of Information Act” (FOIA).

L. CHANGES IN THE RFP

Changes, corrections, and clarifications made to the RFP as a result of Bidder’s qualifying
questions or concerns or as determined necessary by MLB will be posted on the MLB Website.
Neither the MEDC nor the MLB will respond to telephone inquiries or visitation by Bidders or
their representatives.

If the initial proposal period does not produce a viable award recommendation, the MLB may, at
its discretion, extend the proposal period until it receives a viable proposal. Timelines will be
moved to correspond to the accepted proposal date. Notification of a proposal extension will be
made on MLB’s Website. The first qualifying proposal that is received and accepted will end
any extension period.

M. RESERVATION OF MLB DISCRETION
Notwithstanding any other statement in this RFP, the MLB reserves the right to:

i. reject any and all Proposals;

Ii. waive any errors or irregularities in the bidding process or in any Proposal;

iii. rebid the Project;

iv. reduce the scope of the Project and rebid or negotiate with any Bidder regarding the
revised Project; or

v. defer or abandon the Project.

vi. change, correct, or clarify the RFP.

vii. award the Project to multiple Bidders. Bidders should prepare their Proposals in a
manner that recognizes that only a portion of their proposal may be selected.

In addition to the other factors listed in Section 1V, offers will be evaluated on the basis of
advantages and disadvantages to the MLB that may result from making more than one award.

The award decision made by the MLB Board of Directors is final. Approval by the MLB Board
of Directors does not constitute a contract. The award process is not completed until the Bidder
receives a properly executed Development Agreement and Purchase Agreement.

Selected Bidders will be required to undergo civil and criminal background checks prior to the
execution of any contract.
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N. BID PROTEST PERIOD

If a Bidder wishes to initiate a protest of the award recommendation, the Bidder must submit a
protest in writing by 3:00 p.m. within seven (7) calendar days from the date of the notice of
award sent by the MLB. The written protest should include the RFP number, clearly state the
facts believed to constitute an error in the award recommendation, and describe the desired
remedy. Only the information provided within the protest period will be considered in arriving
at a decision. The MLB is not required to take into consideration any material filed by any party
after the protest deadline. The MLB Board of Directors or its designee will provide a written
decision to the protesting party after investigating the matter or, if more information is needed,
will schedule an informal meeting before issuing a decision. This decision is final.

To maintain the integrity of the procurement process and to ensure that procurements are
received without undue delay, protests requesting a waiver of the following omissions and
requirements cannot be granted:

e Failure of a Bidder to submit the Bid by the due date and time;

e Failure of a Bidder to provide samples, descriptive literature, or other required documents
by the date and time specified;

e Failure of a Bidder to submit a protest within the time stipulated in the notice to award or
as determined by the MLB.

In fairness to Bidders who meet specifications and to prevent delays in procurement, the MLB
will not withdraw an award or re-evaluate Proposals when a protest maintains that the RFP
specifications were faulty or that a Proposal exceeding specifications provided a better value
than a winning Proposal.

0. JURISDICTION
In the event that there are conflicts concerning this RFP that proceed to court, jurisdiction will be
in the Michigan Court of Claims if against the MLB and in the Ingham County Circuit Court in

Ingham County Michigan for all other parties. Nothing in this RFP limits the rights and
remedies of the MLB that are otherwise available.

SECTION Il - PROPOSAL FORMAT

To be considered, each Bidder must submit a COMPLETE Proposal Package in response to this
RFP using the format specified. There should be no attachments, enclosures, or exhibits other
than those required in the RFP or considered by the Bidder to be essential to a complete
understanding of the proposal.
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A. PROPOSAL SUBMITTAL
Proposal Packages must be received on or before Wednesday, July 18, 2012, by 2:00 p.m., at

State of Michigan Land Bank Fast Track Authority
Attn: FAIRGROUNDS RFP

300 N. Washington Square

Lansing, MI 48913

Proposals received after this date and time will not be accepted or considered.

Bidders must submit one package containing two separately sealed proposals, one for the
Development Proposal and one for the Financial Proposal, as following:

Bidders must submit 15 written copies of its Development Proposal, including one clearly
marked “ORIGINAL DEVELOPMENT PROPOSAL” and 15 written copies of its separately
sealed Financial Proposal, including one clearly marked “ORIGINAL FINANCIAL
PROPOSAL”. The sealed proposals must be received in one package (Proposal Package)
marked “PROPOSAL — MICHIGAN STATE FAIRGROUND PROPERTY.”

The Proposal Package must also contain the Bidder’s name and return address.

Proposal Packages may only be delivered via United States mail, courier service, or hand
delivery. Electronic or facsimile proposals will not be accepted or considered. All information
must be typewritten or entered in ink. Mistakes may be crossed out and all corrections inserted
before submission of a Proposal Package. The person signing the Proposal Package must initial
and date corrections in ink.

Failure to provide any of the information requested below may result in disqualification of your
Proposal. The MLB reserves the right to request additional information pertaining to the
Proposal Package or any other matters related to the RFP.

B. DEVELOPMENT PROPOSAL

DEVELOPMENT PROPOSAL MUST BE SEALED SEPARATE FROM FINANCIAL
PROPOSAL. ANY PUBLICATION OR COMMUNICATION, INCLUDING
COMMENTS TO THE MLB, PUBLIC, OR PRESS, THAT RENDERS A BIDDER'S
DEVELOPMENT PROPOSAL NO LONGER ANONYMOUS BEFORE THE CLOSE OF
STAGE 1 MAY RESULT IN THAT BIDDER'S PROPOSAL BEING DISQUALIFIED.

Development proposals must be kept anonymous and may not contain any information that

would disclose the identity of the bidder. Failure to comply with this requirement may result in
disqualification.
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Development Proposals must contain the following information, tabbed in the order below:
1. Copy of this RFP;
2. Proposed development plan and schedule, including the following, if applicable:

a. A detailed breakdown of the proposed development, including, but not limited
to, type of development and specific use contained therein, timing of project
completion and compliance with existing zoning regulations;

b. The number of jobs that will be created by the proposed development,
including specific information on the number and type of jobs (job classification,
approximate wage range, direct/indirect temporary/permanent) created, and the
timing of jobs in the market, both in terms of availability and duration;

c. Project, with detail, the anticipated new taxes (property, income or other) that
will be generated, if any, as a result of the development;

d. A detailed sources and uses statement; and,
e. Projected timing and completion schedule.

3. Bidder should indicate how the Proposal represents the highest value to the State
and local community in terms of direct and indirect financial, economic and
community benefits;

4. A summary of the development plan not exceeding two pages;

5. Bidder’s Development Proposal must also address the following, either in the
development plan or under a separate heading:

a. The Department of Natural Resources (DNR) has a pocket park located along
the Property’s west boundary near Woodward and State Fair Avenue. Bidder
must address if the DNR pocket park will be incorporated into the development; if
the pocket park will not be incorporated into the development; or if the Bidder is
willing to enter into an agreement with the DNR thereby allowing Bidder to take
possession of the pocket park property and combine it with the Property.

b. Bidder must address if a commuter rail/Amtrak station along the railroad
tracks on the east side of the Property is feasible and whether Bidder plans to
include a commuter rail/Amtrak station in its development plans. If Bidder does
not include a commuter rail/Amtrak station in its development plans the MLB
will retain an approximately 150 foot wide by 1000 foot long parcel along the
west boundary of the railroad right of way.
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c. Bidder must address how it will use the structures remaining on the Property
and if it is not intending to use the remaining structures it must demolish any it
will not be using as soon as possible after it is awarded the Project.

C. FINANCIAL PROPOSAL

Financial Proposal documents, including the Offer to Purchase Real Property, must be signed by
the person(s) authorized to contractually bind the Bidder. Financial Proposals must contain
original signatures.

Financial Proposals must include the following information, tabbed in the order below:

1. Bidder Information: Name, address, principal place of business, and telephone
number of legal entity with whom the Agreement will be entered.

2. Organization and Year: Legal status and business structure (corporation, partnership,
sole proprietorship, etc.) of the Bidder and the year the entity was established.

3. RFP Contact: Name, title, address, e-mail address, and phone and fax numbers for
Bidder’s RFP contact.

4. Signed Release, Waiver of Liability, and Covenant Not to Sue Form (Attachment B).
5. Signed Purchaser’s Acknowledgement (Attachment C).
6. Civil and Criminal Background Check Consent Form (Attachment D).

7. Provide the Purchase Price of Property as indicated on the attached Offer. Indicate
whether there have been any revisions, deletions, and/or changes to the attached Offer and, if so,
confirm that an Addendum has been attached.

8. Signed Offer to Purchase Real Property with attached property legal description, as
included in this RFP, and Addendum, if applicable.

9. Earnest Money in the form of a cashier’s or certified check in the amount of Twenty
Five Thousand Dollars ($25,000) made payable to the State of Michigan must be submitted with
the Financial Proposal, as security for the Offer to Purchase Real Property. The Earnest Money
will be deposited by the MLB in a State account and will be applied at closing as a credit against
the Purchase Price of the successful Bidder. No escrowing of the Earnest Money deposit will be
accepted. Treatment of Earnest Money is more specifically defined in the attached Offer to
Purchase Real Property. Earnest Money submitted by unsuccessful Bidders will be returned by
certified mail, return receipt requested, and will be placed in the mail no later than three business
days after the award of the Project.

10. Qualifications: Provide 3 example projects similar in scale, scope and content of
Proposal. Include sufficient detail to demonstrate the relevance of this experience. Proposals
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submitted should include, in this section descriptions of qualifying experience to include:
a. location of development;
b. description of the development;
c. development budget and sources and uses in final form;
d. was project delivered on time? If not, how late and what was the cause;

e. was the project delivered on budget? If not, discuss why and how the gap was
resolved,;

f. the name, title, address, and phone number of project references/customer
references.

11. Evidence of Bidder's financial capacity to complete a project of the proposed size
and scope, including:

a. proof of $5 Million in Liquidity at time of Proposal submission.
b. proof of $25 Million in net worth (all sources).

c. proof of at least one delivered project with no less than $50 Million in project
capital.

d. REO schedule including occupancy, income proforma, debt and value for all
outstanding projects.

e. 3 years audited financial statements of Bidder.

f. Most recent personal financial statement of owners with 20% or greater interest
in Bidder.

g. Proof of relationship with investor pool consisting of a letter of interest by the
investor along with supporting documentation that the investor has sufficient
liquidity to support the letter of interest.

h. Bidder should discuss the strategy for accumulating capital for the Project and
incorporate letters of interest, bank terms sheets, requests for incentives and
public support, developer contributions, deferred hard costs if developer and
contractor are related and any other supporting documentation which would help
the MLB understand the ability of the Bidder to assemble the necessary capital.

i. Representation that the Bidder can meet the October deadline for providing a
complete formal financial commitment necessary to execute the Project.
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12. Past Performance: Please list any contracts that you have had with the State of
Michigan in the last 10 years.

13. Contract Performance: Indicate if the Bidder has had a contract terminated for
default in the last three years. Termination for default is defined as notice to stop performance
which was delivered to the Bidder due to the Bidder's non-performance or poor performance and
the issue of performance was either (a) not litigated due to inaction on the part of the Bidder, or
(b) litigated and determined that the Bidder was in default. If no such terminations exist, the
Bidder must affirmatively state this.

Note: If the Bidder has had a contract terminated for default in this period, the Bidder must
submit full details including the other party’s name, address, and phone number. The MLB will
evaluate the facts and may, in its sole discretion, reject the proposal on the grounds of past
experience.

14. Litigation Disclosure: Bidder must disclose any material criminal litigation,
investigations or proceedings involving the Bidder (and each Subcontractor) or any of its officers
or directors or any litigation, investigations or proceedings under the Sarbanes-Oxley Act. In
addition, each Contractor (and each Subcontractor) must disclose to the MLB any material civil
litigation, arbitration or proceeding to which Bidder is a party, and which involves: (i) disputes
that are reasonably expected to adversely affect the viability or financial stability of Bidder or
any Subcontractor hereunder; or (ii) a claim or written allegation of fraud against Bidder or, to
the extent Bidder is aware, any Subcontractor hereunder by a governmental or public entity
arising out of their business dealings with governmental or public entities. Any such litigation,
investigation, arbitration or other proceeding (collectively, "Proceeding™) must be disclosed in a
written statement in Bidder’s Financial Proposal. Details of settlements which are prevented
from disclosure by the terms of the settlement may be annotated as such. Information provided
to the MLB from Bidder’s publicly filed documents referencing its material litigation will be
deemed to satisfy the requirements of this Section.

15. An identical copy of the development plan summary provided in the Development
Proposal.

Financial Proposal documents, including the Offer to Purchase Real Property, signed by persons
on behalf of entities, other than for a natural person, must be accompanied by documents
evidencing authority as follows:

a. Submissions by corporations or limited liability companies must be signed by a person
with authority to bind the corporation or limited liability company and must be accompanied by
a current certificate of good standing and certified copies of resolutions authorizing such
submission, including the Offer to Purchase Real Property and in the case of an limited liability
company, a copy of its operating agreement.

b. Submissions by municipalities or municipal entities must be signed by two officers

with authority to bind the municipality or the municipal entity and must be accompanied by
certified resolution authorizing the submission, including the Offer to Purchase Real Property.
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c. Submissions by partnerships must be signed by the authorized partner and must be
accompanied by a certified copy of the partnership certificate on file with the appropriate county
clerk and a copy of the partnership agreement and any amendments in effect as of the date of
submission.

d. Submissions by persons doing business under an assumed name must be accompanied
by a certified copy of an assumed name certificate on file with the appropriate county clerk.

e. Submissions by one natural person on behalf of another natural person must be
accompanied by a power of attorney which would be fully effective on the date of signature and
irrevocable thereafter and which would authorize such action with regard to this specific
transaction.

THE FINANCIAL PROPOSAL MUST BE IDENTIFIED AND SEALED SEPARATELY

FROM THE DEVELOPMENT PROPOSAL ACCORDING TO THE INSTRUCTIONS
OF THIS RFP.

SECTION IV - METHOD OF AWARD AND SELECTION CRITERIA

A AWARD PROCESS

Proposals will be evaluated by the MLB Board of Directors and will be reviewed in a three-step
process. The MLB may, in its sole discretion, convene an Award Recommendation Committee
(ARC) based on the extent to which each proposal responds to the information requested by this
RFP.

1. Stage One — Development Proposal Review

Development Proposals MUST remain anonymous until the selection for Stage Two is
completed and the Financial Proposals are opened. Development Proposals will be evaluated for
viability based on the following factors:
a. Type of development and specific use contained therein.
b. Timing of project completion.
c. Compliance with existing zoning regulations.
d. The number of jobs that will be created by the proposed development, including
I. job classification,
ii. approximate wage range,
iii. direct/indirect, temporary/permanent created

iv. timing of jobs in the market, both in terms of availability and duration, and
v. anticipated amount of taxes (property, income or other) that will be generated.
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e. Direct and indirect financial, economic and community benefits.

f. If the Proposal includes mixed-use development, consideration will be given to the
following:

I. is the layout and building mass, density, type(s), and scale appropriate to the
geographic context of surrounding areas.

ii. does the use mix include commercial (office or retail), residential,
greenspace(s) and if industrial is incorporated into a mix if integrated as a
contributing element to the site activities.

iii. are residential units in the development mixed-income, with at least 25% of
the units non-federally funded and market rate.

iv. does the mixed-use development meet walkable neighborhood thresholds as
established by a referenced authoritative source and provide for a range of
transportation options to residents and visitors.

2. Stage Two — Highest VValue/Financial Ability

Only those Development Proposals selected by the MLB Board of Directors as viable will
continue to Stage Two. Financial Proposals will be evaluated for viability based on the
following factors:

a. The responsive and responsible Bidder who offers the highest value to the State of
Michigan. Highest value will be determined by the overall beneficial impact the development
will have upon the community, not just the amount of money offered for the purchase of the
land, or the scope of any proposed development.

b. Financial Stability: The Bidders ability to purchase the property and adequately
finance the development. The winning Bidder should NOT expect any state incentives.
However, if Bidder is contemplating using incentives as part of its financing (e.g. Tax Increment
Financing, Neighborhood Enterprise Zone, etc.) those must be clearly identified and such
requests may influence the final award as it affects the state’s return on investment.

c. Development history and ability. The Bidders ability to complete the proposed
development based on its history, past performance, and successful completion of prior projects.

3. Stage Three — Due Diligence

The MLB Board of Directors will select up to three viable Proposals to be evaluated in Stage
Three. The Bidders being evaluated in Stage Three will be required to provide MLB with
sufficient information for the MLB to conduct due diligence on the viability and feasibility of the
proposed Project by 3:00 p.m., October 22, 2012. MLB will request any supplemental
information by November 5, 2012. Bidder must provide any requested supplemental

information by 3:00 p.m., November 21, 2012. The required information will include, but is not
limited to:
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a. Market studies: e.g. public infrastructure requirements; community acceptance;
incentive requirements; feasibility; etc.

b. Financial capacity: e.g. credit/debt/equity availability; capital stack; conditional
capital agreements; viability based on market and regulatory results; availability of senior debt;
etc.

c. Regulatory requirements: e.g. Infrastructure production; zoning; environmental; etc.

MLB reserves the right to request further information as it deems necessary to complete its due
diligence.

B. SELECTION CRITERIA

The MLB Board of Directors will evaluate Proposal Packages received under this RFP.
Selection criteria will include, but is not limited to the following:

1. Specific details in the response, particularly in terms of dates, numbers, and dollars.
Vague and/or general responses are not acceptable.

2. The most responsive and responsible Bidder that will allow the State to realize the
highest value. This includes the overall beneficial impact the development will have upon the
state and community and not just the amount of money offered for the purchase of the land.

3. While the MLB would have a preference for a traditional purchase agreement for the
Property, the MLB is willing to consider creative purchase proposals which could include, but
not be limited to, shared cash flow participation agreements, share of lease revenue, etc.

3. Evidence of Bidder’s financial capability to complete the purchase and development.

4. Compliance with statutory, constitutional, and terms set forth in this RFP, including
the Offer to Purchase.

5. Possible Additional Considerations/Processes:

a. Clarifications: If it is determined to be in the best interest of the State and/or if
a Bidder’s proposal is unclear, the MLB may request clarifications from one or all
Bidders. The MLB will document, in writing, clarifications being requested and
forward to the Bidders affected. This process does not allow for changes, rather it
simply provides an opportunity to clarify the proposal submitted.

b. Oral Presentation: The MLB reserves the right to require, and each Bidder
must plan to conduct prior to the selection of a winning Bidder, oral presentations
on the content of its proposal. If it is determined by the MLB that oral
presentations are to be conducted, they will be held at a time and/or location to be
determined by the MLB. The Bidder will be responsible for its own travel and
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accommodations. The MLB will determine the agenda for the presentations. A
list of Bidder participants and all presentation material including, but not limited
to, overheads and handouts that should accompany the oral presentation, are the
responsibility of the Bidder. The MLB will document or otherwise make
arrangements for an official transcript of the oral presentation. This responsibility
includes preparing written meeting minutes of the presentation and recording the
questions asked by the MLB and the Bidder answers to those questions. All
presentation materials and meeting minutes will be considered part of the
Bidder’s proposal. The MLB will schedule these presentations. The inability of a
Bidder to meet a schedule for oral presentations may result in the Bidder’s
disqualification.

c. Past Performance: The MLB may evaluate the Bidder’s prior performance
with the State, and the prior performance information may be a factor in the
award decision.

d. Financial Viability: In making an award decision, the MLB may evaluate the
financial viability of any Bidder. The MLB may seek financial information from
the Bidder and from third parties. If the MLB determines in its sole discretion
that contracting with a Bidder presents an unacceptable risk to the MLB, the MLB
reserves the right to not award a contract to that Bidder.

C. CONTRACT TERMS AND CONDITIONS
The Project — The Proposal selected will be subject to the terms and conditions of the
Development Agreement and Purchase Agreement (collectively, the “Agreement) upon
execution of the Agreement by the MLB and Bidder.
Award of Agreement — The MLB reserves the right to award all or any part of this RFP and,

based on what is in the best interest of the MLB, the MLB will award the Agreement considering
price, value and quality of the bids.

SECTION V - BEST AND FINAL OFFER

If the selection process does not lead to a viable award recommendation, or if deficiencies are
identified, MLB, at its discretion, may prepare a Deficiency Report and/or Clarification Request
(DR/CR) for each Proposal determined to be in the competitive range. Bidders will be allowed
to respond in writing to the DR/CR with a Best and Final Offer (BAFO). The BAFO may
include changes to the original proposal, including alterations to the original price proposed.
BAFOs must be submitted by the deadline established by MLB. After reviewing the BAFOs,
MLB will reevaluate the proposals using the original evaluation method. If an alteration to the
original published evaluation criteria is to be made, changes in the criteria will be published to
all Bidders as part of the issuance of the DR/CRs.

Bidders will NOT be provided any information about other proposals or where the Bidder stands
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in relation to others at any time during the evaluation process. Any request for such information
will be viewed as a compromise to the evaluation process and the requesting Bidder may be
eliminated from further consideration. Requests for proposal information by a Bidder, its
subcontractor, or an affiliated party before bid award may also result in disqualification. Bidders
are cautioned to propose their best possible offer at the onset of the process, as there is no
guarantee that any proposal will be allowed an opportunity to submit a BAFO.
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OFFER TO PURCHASE REAL PROPERTY

THIS OFFER TO PURCHASE REAL PROPERTY (the “Offer”) is entered into between

,a , (the “Buyer”), and
the State of Michigan Land Bank Fast Track Authority (the “Seller”). Buyer agrees to purchase
from Seller the land, structures and improvements (the “Property”) located in the City of Detroit,
County of Wayne, State of Michigan, commonly known as the former Michigan State
Fairgrounds, containing 157.47 acres, more or less, and legally described on the attached Exhibit
1, under the following terms and conditions:

1. Purchase Price. Buyer will pay to Seller the sum of
Dollars ($ ) at Closing. The Property is subject to all applicable building and
use restrictions, liens, encumbrances, charges, title exceptions, and easements, if any, affecting
the Property.

2. Irrevocable Offer. This Offer is irrevocable except as set forth in Paragraph 6 with respect
to cancellation during the Inspection Period.

2.1 The Seller, by executing the acceptance portion hereof and including the same in a
response addressed to Buyer pursuant to Section 12. Notices, of this Offer, will cause
this Offer, without further action of either party, to become a binding contract for the sale
of Property.

3. Approvals. Notwithstanding any other provision of this Offer, Buyer acknowledges that sale
of the Property must be approved by the State of Michigan Land Bank Fast Track Authority
Board of Directors prior to Closing. Seller makes no representation that the State of Michigan
Land Bank Fast Track Authority Board of Directors will approve this Offer.

4. Earnest Money. Upon execution of this Offer, the Buyer will deliver an earnest money
deposit in the form of a cashier’s or certified check in the amount of Twenty Five Thousand
Dollars ($25,000) made payable to the State of Michigan (the “Earnest Money”). The Earnest
Money will be credited to the Purchase Price at Closing. Buyer will not be entitled to any
interest earned on the Earnest Money.

4.1 Upon acceptance of this Offer, Fifty percent (50%) is immediately non-refundable.
Buyer acknowledges that the Earnest Money is deemed non-refundable and the Buyer
will have no right, claim or interest in or to such Earnest Money. Buyer further
acknowledges that the balance of the Earnest Money deposit will only be refundable
under the conditions set forth in Section 6 and that the full amount of the Earnest Money
is non-refundable as liquidated damages in the event of default or failure by Buyer to
perform any of its obligations under the terms of this Offer. In the event that the State of
Michigan Land Bank Fast Track Authority Board of Directors does not approve the
transaction the Earnest Money will be returned in its entirety to the Buyer.



5. Closing. The Closing will occur at a location and time agreed upon by both the Seller and
Buyer, not more than fifteen (15) calendar days after the State of Michigan Land Bank Fast
Track Authority Board of Directors approves the transaction.

5.1. The Quitclaim Deed will be prepared by Seller, all other closing documents will be
prepared by the buyer. Closing costs and special assessments, if any, will be paid by
Buyer.

5.2. At Closing, after receipt of the balance of the Purchase Price in the form of a
certified check, cashier’s check or electronic funds from Buyer, Seller will convey title
to the Property by Quitclaim Deed, prepared and approved by the Seller, subject to any
liens, charges, actions, encumbrances, restrictive covenant and title exceptions, and
subject to the provisions of Public Act 74 of 2012 and Public Act 75 of 2012.

5.4. The execution and delivery of the Quitclaim Deed by the Seller will be deemed to
be in full performance and discharge of all the terms and conditions of this Offer to be
observed or performed by Seller, except those that are stated expressly to survive the
Closing.

6. Inspection Period.

6.1. Buyer acknowledges that it has had the opportunity for physical inspection of the
Property prior to entering into this Agreement, and will accept the Property “AS IS,
WHERE IS, WITH ALL FAULTS” that is, in its present condition. It will be the sole
responsibility of the Buyer to make its own investigations, studies, tests, reports, and
other due diligence inquiries as to the Property as deemed appropriate to Buyer prior to
entering into this Agreement.

6.2. Seller authorizes Buyer to enter the Property, with prior notification to Seller, to
conduct investigations and studies, and Buyer hereby releases Seller of any and all
liability associated with entry and inspection, and warrants that it will comply with
applicable regulations regarding environmental and other matters. The Buyer will have
until 1:00 p.m., December 4, 2012, to conduct investigations and other due diligence
inquiries regarding the Property (the “Inspection Period™).

6.3. After its inspection, if the Buyer is not reasonably satisfied with the results of its
investigations and due diligence inquiries, the Buyer, no later than 1:00 p.m., December
4, 2012, may cancel this Offer to Purchase Real Property, at Buyer’s sole discretion. If
Buyer cancels, it will provide the Seller with copies of any and all its due diligence
materials acquired during the Inspection Periods, including but not limited to,
environmental reports, surveys, title commitments, and other due diligence materials, and
be entitled to a return of Fifty percent (50%) of the original Earnest Money.

7. Environmental. Buyer agrees that the Seller assumes no liability or responsibility for the
presence of any toxic, hazardous, polluting or injurious substances on, in, or below the Property.
Except as expressly stated herein, Seller makes no representations as to any toxic, hazardous,



polluting or injurious substances on, in, or below the Property or any property adjacent to the
Property.

7.1. Buyer agrees to take no administrative, judicial or other legal action against the
Seller because of the existence or discovery of any toxic, hazardous, polluting or
injurious substances. Actions include, but are not limited to, any action for contribution,
cost recovery, third party action, injunctive relief to compel the Seller to investigate or
take remedial action, declaratory relief, damages, or any action associated with any
obligations the Buyer may have to comply with federal, state or local law in conjunction
with the investigation, removal, or abatement of any toxic, hazardous, polluting or
injurious substance, including but not limited to asbestos or asbestos-containing
materials. Buyer agrees to release and hold harmless the Seller from any and all existing
and future claims related to the existence or discovery of any toxic, hazardous, polluting
or injurious materials in, on, below or emanating from the Property.

7.2. Buyer agrees to indemnify the Seller and to hold the Seller harmless if any
hazardous, polluting, injurious, or toxic substances exist, are discovered in, on, below, or
emanating from the Property or their condition is exacerbated by the Buyer.

7.3. Seller makes no representation or warranty as to the truth, accuracy or completeness
of any materials, data or information delivered or made available by Seller to Buyer in
connection with the sale of the Property. Buyer acknowledges and agrees that all
materials, data and information delivered or made available by Seller to Buyer are
provided as a convenience only and that any reliance on or use of such materials, data or
information by Buyer will be at the sole risk of Buyer.

7.4. Without limiting the foregoing provisions, Buyer acknowledges and agrees that (a)
any environmental or other report regarding the Property which is delivered or made
available by Seller to Buyer will be for general informational purposes only, (b) Buyer
will not have any right to rely on such report delivered or made available by Seller to
Buyer, but rather will rely on its own inspections and investigations of the Property and
any reports commissioned by Buyer with respect thereto, (c) neither Seller nor the person
or entity which prepared any such report delivered or made available by Seller to Buyer
will have any liability to Buyer for any inaccuracy in or omission from any such report,
and (d) Buyer will assume all liability and costs associated with federal, state and/or
local environmental laws or regulations.

8. Property Survey. The survey dated December 12, 2000, by Enger Surveying and
Engineering, is the survey of record and will govern the Closing. Buyer may, at Buyer’s expense,
obtain an independent survey of the Property.

9. Title Insurance. Buyer is responsible for the costs of issuance of a title insurance policy, to
be obtained at the discretion of Buyer.

10. Zoning, Safety and Regulatory Compliance. When title passes to the Buyer at Closing,
the Property will immediately become subject to certain State safety and regulatory laws and to



certain local ordinances and regulations (including zoning and use requirements) to which the
Property was not previously subject to because it was owned by the State. Buyer acknowledges
that in certain substantial respects the Property may not comply with such statutes, rules,
ordinances and regulations and may have to be substantially altered or repaired to become
compliant. Buyer acknowledges that it will comply with all zoning and use requirements. The
Buyer acknowledges that the Seller is under no obligation to take any action to bring the
Property into compliance with such statutes, and that the Buyer has had the opportunity to make
a personal inspection of the Property. The Buyer further acknowledges that it is the Buyer’s
responsibility to consult with all State and local regulatory agencies, which have and will
continue to have, or will obtain jurisdiction.

11. Fees and Commissions. If any person asserts a claim to a fee, commission or other
compensation in relation to this transaction, as a broker, finder, or other capacity or for
performance of services as a broker or finder in connection with this Offer, the Buyer will (a)
indemnify, defend and hold harmless the Seller against and from any such claim and all costs,
expenses and liabilities incurred in connection with such claim or any action or proceeding
brought thereon (including without limitation, any and all attorney fees and costs incurred in
defending against such claim) and (b) satisfy promptly any settlement or judgment arising from
any such claim or any action or proceeding brought thereon. Buyer acknowledges that Seller has
not used the services of a broker in connection with this transaction.

12. Notices. Notices under this Offer must be delivered to:

Buyer:

Seller:

State of Michigan Land Bank Fast Track Authority
Attn: Kim Homan, Executive Director

300 N. Washington Square

Lansing, MI 48913.

Facsimile or electronic notices will not be accepted.
13. Buyer Representations and Warranties. Buyer represents and warrants to Seller:

13.1. Buyer has the full right, power and authority to purchase the Property as provided
in this Offer and to carry out Buyer’s obligations hereunder, and all requisite action
necessary to authorize Buyer to enter into this Offer and to carry out its obligations
hereunder have been, or by the Closing will have been, taken. The person signing this
Offer on behalf of Buyer is authorized to do so.



13.2. There is no action, suit, arbitration, unsatisfied order or judgment, government
investigation or proceeding pending against Buyer which, if adversely determined, could
interfere with the consummation of the transaction contemplated by this Offer.

13.3. The representation and warranties of Buyer will survive Closing.
14. Public Policy Provisions.

14.1. Nondiscrimination. Pursuant to MCL 37.2209 and MCL 37.1209, Buyer will
comply with the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL 37.2101 et seq.; the
Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL 37.1101 et seq.; and all
other federal, state and local fair employment practices and equal opportunity laws and
covenants that it will not discriminate against any employee or applicant for
employment, to be employed in the performance of this Offer, with respect to his or her
hire, tenure, terms, conditions, or privileges of employment, or any matter directly or
indirectly related to employment, because of his or her race, religion, color, national
origin, age, sex, height, weight, marital status, or physical or mental disability that is
unrelated to the individual’s ability to perform the duties of a particular job or position.
Buyer agrees to include in every subcontract entered into for the performance of this
Offer this covenant not to discriminate in employment. A breach of this covenant will
constitute a material breach of a contract arising out of this Offer.

14.2. Unfair Labor Practices. Pursuant to MCL 423.324, the State may void a contract
if Buyer or any of its contractors, subcontractors, manufacturers, or suppliers appear in
the register compiled pursuant to 1980 PA 278, MCL 423.321 et seq. A breach of this
covenant will constitute a material breach of a contract arising out of this Offer.

15. Termination. If the Buyer fails to perform any of its obligations under this Offer, the Seller
will provide written notice of default to the Buyer. If the Buyer fails to cure within thirty (30)
days after the Seller’s written notice, Seller may terminate this Offer and any monies paid
hereunder may be retained by the Seller as liquidated damages.

16. Miscellaneous Provisions.

16.1. Itis expressly understood and agreed that neither the Seller nor the Buyer may
assign its interest under this Offer or any portion thereof without the prior written consent
of the other party, its successors or assigns.

16.2. Prior to Closing, any news releases or other media releases to the public of
information with respect to the sale of the Property or any matters set forth in this Offer
will be made only in the form approved by Seller in writing.

16.3. Each provision of this Offer is severable from all other provisions of the Offer and,
if one or more of the provisions of the Offer is declared invalid, the remaining provisions
of this Offer will remain in full force and effect.



16.4. This Offer may be changed or modified only if in writing and signed by both
parties.

16.5. Each party will, without further consideration, execute and deliver such other
documents and take such other action, whether prior or subsequent to Closing, as may be
reasonably requested by the other party to consummate more effectively this Offer.
Without limiting the generality of the foregoing, Buyer will, if requested by Seller,
execute acknowledgments of receipt with respect to any materials delivered by Seller to
Buyer with respect to the Property. The provisions of this Section will survive Closing.

16.6. The provisions of this Offer and of the documents to be executed and delivered at
Closing are and will be for the benefit of Seller and Buyer only and are not for the benefit
of any third party. Accordingly, no third party will have the right to enforce the
provisions of this Offer or of the documents to be executed and delivered at Closing.

16.7. This Offer may be executed in any number of counterparts, each of which will be
deemed an original, and all of which when taken together, will constitute the same
instrument.

16.8. Captions and headings used in this Offer are for information and organizational
purposes. Captions and headings, including inaccurate references, do not, in any way,
define or limit the requirements or terms and conditions of this Offer.

16.9. Except as expressly stated herein, Seller makes no representation or warranty as to
the truth, accuracy or completeness of any materials, data or information delivered or
made available by Seller to Buyer in connection with the transaction contemplated
hereby. Buyer acknowledges and agrees that all materials, data and information delivered
or made available by Seller to Buyer in connection with the transaction contemplated
hereby are provided to Buyer as a convenience only and that any reliance on or use of
such materials, data or information by Buyer will be at the sole risk of Buyer, except as
otherwise expressly stated herein. Without limiting the generality of the foregoing
provisions, Buyer acknowledges and agrees that (a) any environmental or other report
with respect to the Property which is delivered or made available by Seller to Buyer will
be for general informational purposes only, (b) Buyer will not have any right to rely on
such report delivered or made available by Seller to Buyer, but rather will rely on its own
inspections and investigations of the Property and any reports commissioned by Buyer
with respect thereto, (c) neither Seller nor the person or entity which prepared any such
report delivered or made available by Seller to Buyer will have any liability to Buyer for
any inaccuracy in or omission from any such report, and (d) Buyer will assume all
liability and costs associated with federal, state and/or local environmental laws or
regulations.

17. Governing Law. This Offer is governed by, and construed in accordance with, the laws of
the State of Michigan.



18. Entire Agreement. This instrument constitutes the entire agreement between the Seller and
the Buyer, and there are no other terms, conditions, promises, understandings, statements or
representations, express or implied, oral or written, concerning the transaction contemplated
hereunder. This Offer will inure to the benefit of and bind both parties and their respective
agents, representatives, successors and assigns.

19. Effective Date. The Effective Date of this Offer will be the date signed as accepted by the
Executive Director of the State of Michigan Land Bank Fast Track Authority.

BUYER:
[Name of Entity (Please Print)]
[Signature]
By: [Name (Please Print)]
Its: [Title]
Date:
ACCEPTANCE:
Onthis__ dayof , 2012, the State of Michigan, by its Land Bank Fast Track

Authority acting pursuant to Public Acts 258 of 2003; 74 of 2012; and 75 of 2012, accepts the
foregoing Offer according to its terms.

STATE OF MICHIGAN
LAND BANK FAST TRACK AUTHORITY

By: Kim Homan
Its: Executive Director

Date:




EXHIBIT 1
MICHIGAN STATE FAIRGROUNDS
LAND DESCRIPTION

A parcel of land in the NE 1/4, NW 1/4 & SE 1/4 of Section 2 and the NE 1/4 of Section 3, T1S
R11E, City of Detroit, Wayne County, Michigan and more particularly described as commencing
at the Northwest corner of said Section 2; thence S01°59°26”E, 33.00 feet to the North line of
Germans Montrose Park Subdivision and the south right of way of Eight Mile Road; thence
N88°00°34”E, 1323.68 feet, on the north line of Germans Montrose Subdivision to the Northeast
corner of said Subdivision and the Point of Beginning of this description; thence N88°00°34”E,
on the South right of way line of Eight Mile Road, 1249.15 feet, to the Southwesterly right of
way of the Grand Trunk Western Railroad; thence on said right of way on the next five calls;
thence S31°13°25” E, 169.96 feet; thence S44°18°21"E, 110.43 feet; thence S31°13°25”E,
2503.17 feet; thence S01°15’10”E, 40.04 feet; thence S31°13°25”E, 226.77 feet to the centerline
of State Fair Avenue and the E-W 1/4 line of said Section 2; thence N89°08°56”E, on said E-W
1/4 Line, 17.39 feet; thence S31°13’25”E, on the westerly line of the Grand Trunk Westerly
Railroad, 317.18 feet; thence S88°52°19”W, 280.64 feet; thence N01°19°28”W, 275.02 feet to
the E-W 1/4 line of said Section 2; thence S89°08°56’W, 1319.94 feet, on said E-W 1/4 line and
centerline of State Fair Avenue to the center of said Section 2; thence S88°32°46”W, 1290.77
feet, on said E-W 1/4 line and centerline of State Fair Avenue; thence N01°32°55”W, 33.00 feet
to the North line of State Fair Avenue; thence S88°32°46”W, 692.91 feet, on the North line of
State Fair Avenue to the Northeast right of way line of Woodward Avenue; thence
N26°34°10”W, on said Woodward Avenue right of way, 400.14 feet: thence along the boundary
of the DNR Pocket Park the following five calls: thence N88°09°24”E, 291.51 feet; thence
N00°25’49”, 252.35 feet; thence S88°45’56”W, 169.82 feet; thence N01°14°04”W, 13.00 feet
thence S88°25°45”W; 251.61 feet to the Northeast right of way line of Woodward Avenue;
thence N26°34°10”W, 1033.60 feet, on said Woodward Avenue right of way to the Southwest
corner of lot #24, Plat of State Fair Subdivision #2; thence N88°21°23”E, 1382.91 feet, on the
south line of said State Fair Subdivision #2; thence N01°41°24”W, 1008.30 feet, on the East line
of said State Fair Subdivision #2 & the East line of said Germans Montrose Park Subdivision to
the point of beginning, containing 157.47 acres.

Property subject to the retention of a 150 foot wide by 1000 foot long parcel along the west
boundary of the railroad right of way.
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REQUEST FOR PROPOSAL
MICHIGAN STATE FAIRGROUNDS PROPERTY
RFP-Doc-MSF01

RELEASE, WAIVER OF LIABILITY, AND COVENANT NOT TO SUE

1. | understand | have permission to enter the former Michigan State Fairgrounds
located in the City of Detroit, Michigan, and more specifically described in the attached Offer to
Purchase Real Property (the “Offer”) Exhibit 1 — Legal Description (the “Property”).

2. | covenant and agree that | will refrain from commencing any action or
proceeding, or prosecuting any pending action or proceeding, on account of any matter released
hereunder.

3. | absolutely and unconditionally release and forever discharge the State of
Michigan and its departments, commissions, boards, institutions, arms, agencies, and
instrumentalities, including without limitation, the State of Michigan Land Bank Fast Track
Authority, the Michigan Strategic Fund, and the Michigan Economic Development Corporation,
and their respective past, present, and future directors, officers, employees, attorneys, agents,
representatives, indemnitors, and insurers (collectively the "State") from all claims that I directly,
indirectly, derivatively, or in any other capacity ever had, now have, or hereafter can, shall, or
may have arising out of entry on and inspection of the Property.

4. | acknowledge this release is a full release. | expressly waive and assume the risk
of any and all claims for damages that may hereafter arise out of my entry on and inspection of
the Property, including those of which I do not know or suspect to exist, whether through
ignorance, oversight, error, negligence, or otherwise, and which, if known, would materially
affect my decision to enter into this agreement.

[Name of Entity (Please Print)]

[Signature]

By: [Name (Please Print)]

Its: [Title]

Date:




REQUEST FOR PROPOSALS
MICHIGAN STATE FAIRGROUNDS PROPERTY
RFP-Doc-MSF01

Attachment C

Purchaser's Acknowledgment



REQUEST FOR PROPOSAL
MICHIGAN STATE FAIRGROUNDS PROPERTY
RFP-Doc-MSF01

PURCHASER’S ACKNOWLEDGEMENT

The undersigned proposes to purchase from the State of Michigan Land Bank Fast Track
Authority (MLB) certain real property commonly known as the former Michigan State
Fairgrounds located in the City of Detroit, Michigan, and more specifically described in the
attached Offer to Purchase Real Property (the “Offer”) Exhibit 1 — Legal Description (the
“Property”).

The undersigned acknowledges that their Proposal complies with the requirements of the
Request for Proposal and all applicable legal requirements. Additionally, the undersigned
acknowledges that any exceptions/additions/revisions to the attached Offer must be in the form
of an Addendum to the Offer, and attached as such to the Offer submitted with the Proposal.
Bidder has / has not (circle one) made revisions to the Offer.

The undersigned has carefully checked the Proposal and understands that they will be
responsible for any errors or omissions in the Proposal, and is in receipt of or had access to any
information regarding the Property available from the MLB. The Bidder acknowledges the
ability to expedite due diligence and to close within 15 days from the Project award date. The
undersigned further acknowledges that the MLB is not liable for any costs incurred by Bidder in
preparing and submitting a proposal, and that Bidder is fully responsible for all such costs.

The undersigned acknowledges that the MLB reserves the right to: waive any irregularity or
defect in any Proposal and/or request additional information pertaining to the Proposal; conduct
a Best and Final Offer (BAFO); and at its sole discretion, reject any and all bids.

By signing below, Bidder acknowledges and certifies that they are authorized to submit the
accompanying proposal and all components thereof; that they have read and understands all
terms and conditions of the Request for Proposal; that they understand all documents and reports
are provided as a courtesy to the interested parties and that the Bidder should rely on their own
professional inspections and investigations and that all parts of the proposal submitted may be
relied on by the MLB as valid.

[Name of Entity (Please Print)]

[Signature]

By: [Name (Please Print)]

Its: [Title]

Date:
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STATE OF MICHIGAN LAND BANK FAST TRACK AUTHORITY
KEY PERSONNEL CERTIFICATION FORM

Bidder's Legal Name (business entity submitting Proposal) Bidder's Employer Tax Identification Number (EIN)

List the Bidder's Corporate, Company, or Partnership Director(s), Officer(s), Partner(s), and/or Member(s), and managerial
employees. Specifically, each person who is a business entity, person includes affiliates, subsidiaries, officer, directors, managerial
employees and any person(s) who, directly or indirectly, hold a pecuniary interest of that business entity of 20% or more — all must
be listed. A Key Person Questionnaire must be completed for each. Attach additional pages if necessary.

Entity Name/Full Name of Individual (middle names mandatory) Title/Role

BIDDER ENTITY DESCRIPTION

The information in the following section will determine if criminal and civil background checks on Key Personnel will be required as
part of State of Michigan Land Bank Fast Track Authority Request for Proposals process.

FOR ALL BIDDERS, the Bidder must complete a Key Person Questionnaire (Attachment 1) for each person who is a business
entity; person includes affiliates, subsidiaries, officer, directors, managerial employees and any person(s) who, directly or indirectly,
hold a pecuniary interest of that business entity of 20% or more indicated above.

All Bidders are subject to a civil and criminal background check. Additional Key Person background checks may be required by the
State of Michigan Land Bank Fast Track Authority or any of its designees.

CERTIFICATION

| authorize the MLB and MEDC or any of their designees to perform background checks on the Bidder. | hereby certify that the
information contained in this form is true and correct to the best knowledge of the Bidder and the undersigned.

Signature Date

Typed Name Title




STATE OF MICHIGAN LAND BANK FAST TRACK AUTHORITY
KEY PERSON QUESTIONNAIRE

Must be completed for EACH person who is a business entity, person includes affiliates, subsidiaries, officer, directors,
managerial employees and any person(s) who, directly or indirectly, hold a pecuniary interest of that business entity of
20% or more (“Key Persons”).

BACKGROUND

Company Name

Full Name (First, Middle, and Last) Position and Title
—Please indicate full middle name --- or --- check for No Middle Name []

Formerly Known As Name(s) (First, Middle, and Last) —Including but not limited to maiden name(s).
Please indicate full middle name --- or --- check for No Middle Name []

Residence Address (Street/P.O. Box/City, State and Zip Code)

Date of Birth Telephone Number Email Address

BUSINESS INTEGRITY: Check “Yes” or “No” for each of the following. Provide details on every “Yes” response
on a separate sheet of paper.

YES| NO

|:| |:| Convictions: Have you ever been convicted been of, or entered a plea of nolo contendere in, any
criminal proceeding, or are you currently a defendant in any criminal proceeding, other than a minor
traffic offense.

Taxes: Do you currently owe past due taxes to any government entity, or have had filed against you, or
ever been served, a complaint, lien, judgment, or other notice filed with any public body regarding the
payment of any tax required under federal, state or local law.

officer or director, which has ever been declared bankrupt by a court, or been the subject of a voluntary
or involuntary filing of any type of bankruptcy or insolvency.

Agency Proceedings and Civil Litigation: Do you presently, or have you ever been, a
respondent/defendant in any administrative agency proceedings or civil litigation involving allegations of
embezzlement, theft, forgery, bribery, falsification or destruction of records, dishonesty, deception, fraud,
misrepresentation, civil conspiracy, breach of contract, unethical or unlawful business practices, false
claims, securities violations, or any other claim that may be relevant to determining business integrity.

|:| |:| Bankruptcy: You had or have an ownership interest in any business, or in which you served as an

CONSENT AND CERTIFICATION

| consent to the release of information concerning the information contained herein to the State of Michigan Land
Bank Fast Track Authority (MLB), Michigan Economic Development Corporation (MEDC), or any of their designees. |
specifically authorize the MLB and MEDC, or any of their designees, to do a criminal and civil background check on
me.

l, , certify that the information provided in this statement is, complete, true and accurate.

Signature

Date

Please note the responses provided will not necessarily disqualify the Bldder from receiving award of the Project.
*INCOMPLETE FORMS WILL CAUSE A DELAY IN PROCESSING THE PROJECT AND APPLICATION.**




REQUEST FOR PROPOSALS
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LEASE

THIS LEASE ("Lease") is made entered , by and between, the STATE OF MICHIGAN,
MICHIGAN EXPOSITION AND FAIRGROUNDS AUTHORITY, ("Landlord"), whose
address is 1120 West State Fair Avenue, Detroit, MI 48203, and FIELDHOUSE, LLC, a
Michigan limited liability company ("Tenant"), whose address is 45300 Mound Road, Shelby -
Township, Michigan 483 1 7. .

The circumstances underlymg the execution of this Lease are as follows:

A Landlord owns a parcel of land which is more ﬁéﬁicularly descriEed in attached

Exhibit A and known as the Michigan State Fairgrounds ("State Fairgrounds”). Tenant desires

10 lease from Landlord portions of that property known as the Agriculture Building and the
Michigan Mall East described in Exhibit B ("Premises™), and to obtain a non-exclusive
easement for the use of certain driveways and parking areas located on the State Fairgrounds for
the purpose of parking and ingress and egress to and from the Premises, such easement to be
consistent with the drawing of the State Fairgrounds, the parking areas and the driveways
marked for access thereon attached hereto as Exhibit B and made a part hereof. :

-‘B. Pursuant to the Michigan State Fair and Exposition Act, MCLA 285.161, ef seq.
(the "Fairgrounds Act"), Landlord has coriducted the Michigan State Fair and Exposition (the
"State Fair") on the State Fairgrounds.. The normal time frame during which the- State Fair is
conducted (including set-up, operation and breakdown) extends from three (3) Saturdays prior to
Labor Day (the first Monday in September) to five (5) days after Labor Day. Such period is
referred to in this Lease as the "State Fair Period.” The State Fair Period may.be changed by

~mutual agreement of the parties at the_ Annual Meeting (as.herein defined) based on changes in

the dates of the State Fair, provided, however, the parties agree that during the Térm of this
Lease the S.tate Fair Period shall 1ot exceed thirty (30) days for any calendar year.

C... Tenant desues to. Iease the Premises and Landlord is wﬂhng to. lease the Premises
prowded that Landlord shall continue to have the right each year to conduct the State Fair during
the State Fair Period as required by the Falrgmunds Act and.other activitics prowded for in this
Lease. _ B "

D. Landlord and Tenant desire to have the Premises and the State Fair operate ina
cooperative, coordinated and mutually supportive manner.

Bl Landlord and Tenant agree that no action taken by Tenant under this Lease should
unreasonably interfere with the preparation, holding, clean up, and facilitation of the annual State
Fair; as required by the Fairgrounds Act, as well as any other activities provided forinthis
Lease. Landlord and Tenant also agree. that no action taken by Landlord should unreasonabty
interfere with the activities undertaken by Tenant on the Premises during the Term of this Lease.

NOW, THEREFORE in coﬁsi&éiaﬁoﬁ of the premisés and other vahiabie 'consxderatxon
set forth in this Lease, the receipt and sufﬁc1ency of which are hereby acknowledged, the parties
hereby agree as follows:
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SECTION 1: DEFINITIONS

1.01  "Applicable Laws" means (to the extent applicable to the Premises) any building
and occupancy codes, zoning codes, fire codes, barrier-free regulations, laws, ordinances,
regulations, permits and requirements of public authorities having jurisdiction over any
construction performed in respect of the Premises, including the Americans with Disabilities Act
and the Michigan Barrier Free Act (MCLA 125.1351 et seq.) in effect as of the date of the
applicable building permit for the construction was issued, subject to those waivers, special use
permits or variances that can be negotiated and obtained.

1.02  "QOriginal Commencement Date” means November 26, 2004.

1.03 “Commencement Date of this Lease” means October 1, 2007.

1.04 "Force Majeure” means any event beyond the reasonable control of Landlord and
Tenant, and which cannot reasonably be circumvented or curtailed by Landlord and Tenant,
including the combined action of workmen (either those employed on the work or in any
industry essential to the conduct of the work) in no way caused by or resulting from the default
or collusion on the part of the delayed party; or strikes, lockouts, embargoes, fire, unavoidable
casualties, unusual delays in transportation, war, nuclear event, national emergency,
unavailability of materials, acts of God, unusually severe and adverse weather conditions not
reasonably anticipatable, or other events beyond the reasonable control of the delayed party.
Force Majeure does not include the inability of the Tenant to obtain proper permits, clearances,
or zoning from local units of government.

1.05 "Maintenance" means that effort, including repair, replacement or removal,
required to keep the buildings and other improvements on the Premises, and the Premises
themselves, functioning or operating in their updated condition, normal wear and tear excepted,
including but not limited to mechanical, electrical, architectural, or plumbing systems.

1.06  "Occupancy” means the actual physical possession by Tenant of the Premises.

1.07 "Office of Infrastructure Services" means the Office of Infrastructure Services,
Department of Management and Budget or its successor.

SECTION 2: PREMISES

2.01 Grant of Lease. Landlord, in consideration of the rents, construction, renovation
of certain buildings, maintenance provisions, terms, covenants and agreements hereinafter set
forth in this Lease on the part of Tenant to be paid, kept, and performed, grants, demises and lets
to Tenant, and Tenant hereby leases from Landlord, on the terms, covenants, provisions and
agreements in this Lease, the Premises, together with any and all improvements presently on the
Premises or as otherwise approved by Landiord, and together with any and all appurienances,
rights (including easement rights), interest, and privileges in any way pertaining thereto. The
recitals set forth above are incorporated herein and are made part of this Lease.

To have and to hold the Premises for and during the term of this Lease.
2
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SECTION 3: TERM AND DURATION; ACCESS PRIOR TO COMMENCEMENT;
EXCLUSIVES; OPTION TO TERMINATE

3.01 Term. Notwithstanding any other provisions of this Lease, the term of this Lease
(the "Term") shall not, during the initial or any renewal term, include the State Fair Period and
the term of this Lease shall be deemed to temporarily cease during the State Fair Period and then
recommence upon expiration of the State Fair Period and delivery of the Premises back to
Tenant by Landlord. The Term of this Lease is effective as of October 1, 2007 (the "New
Commencement Date") and shall continue through and shall expire at 12:00 a.m. on the
September 30, 2009. Tenant shall have the right to extend the Term for three (3) Option Terms

of five (5) full lease years as hereinafter provided.

3.02 Exclusives. Landlord agrees that Landlord shall not permit, without the prior
consent of Tenant, any basketball or related activities to be conducted on the Michigan State
Fairgrounds, other than college or high school basketball tournaments, semi-pro basketball (such
as CBA or ABL) and large scale promotional activities such as the Harlem Globetrotters. Tenant
- shall not conduct any three on three outdoor basketball tournaments at the Premises without

Landlord’s prior consent.

3.04 Termination Right. If Landlord, after the 3™ anniversary of the Original
Commencement Date, enters into a binding contract to sell (the "Sale Contract") the entire State
Fairgrounds site including the Premises to an unrelated third party buyer for use by such third
party and not by Landlord, and, in connection therewith, Landlord’s operation of the Michigan
State Fair at the State Fairgrounds site is discontinued, Landlord shall have the right to terminate
this Lease effective no earlier than twelve (12) months from the actual closing date of the sale
contemplated by the Sale Contract (the "Closing Date"), provided Landlord (i) delivers to Tenant
within 30 days of the full execution of the Sale Contract notice of the full execution of the Sale
Contract, a fully executed copy of the Sale Contract and a projected closing date (the
"Termination Notice") and (ii) pays to Tenant on or before the Closing Date a non-refundable
termination fee in accordance with the following schedule:

Jrea




Lease Year in which Buyout
The Termination Notice
is delivered to Tenant {Millions)
1 N/A
2 - N/A
3 N/A
4 3.5
5 34
8 3.3
7 3.2
8 3.1
9 3
10 29
11 2.8
12 27
13 2.6
14 25
15 2.4
16 2.1
17 1.8
18 1.5
19 1.2
20 0.9

Tenant shall have the right at any time after receipt of Landlord’s Termination Notice to
cancel this Lease by sending written notice to Landlord ("Tenant’s Termination Notice”)
specifying a termination date that is not less than 90 days after receipt by Landlord of Tenant’s

Termination Notice.

SECTION 4: RENT; MAINTENANCE;SIGNS; RENEWALS

4.01 Rent. Tenant covenants and agrees to pay rent (the "Rent”) to Landlord, as gross
Rent for the Premises hereunder, at the address set forth for L.andlord below, or at such other
place or places as Landlord shall from time to time designate in writing, without demand and
without setoff or deduction {except as set forth in Section 4.02 below), as follows:

(a)  Rent payable hereunder shall be Fifty Thousand and 00/100 Dollars ($50,000.00)
annually, commencing on October 1, 2006 through September 30, 2009. ,

() Additional Rent in the amount of Seventy One Thousand Three Hundred Thirty
Two and 00/100 Dollars ($71,332.00), shall be payable in fourteen payments of Five Thousand

Ninety Five and 14/100 Dollars ($5,095.14) as follows: (1) three payments ($15,285.00) by
October 31, 2007; (2) one payment ($5,095.00) per month from November 1, 2007 to August 1,

2008; and (3) one payment ($5,095.00) in September 2008.

4
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4.02 Maintenance Obligation. The obligations of the respective parties for
performance of Maintenance are as follows:

- (a) Landlord, at Landlord’s own expense, shall keep, repair, replace and maintain the
roof, four outer walls and all building systems which are located outside the Premises but service
the Agriculture Building throughout the entire term of the Lease. In the event Landlord fails to
complete any necessary repairs to the roof within five (5) days of receipt of notice from Tenant
of the need for such repairs, Tenant shall have the right, without further notice to Landlord, to
immediately commence and complete such repairs and to deduct all costs and expenses incurred
in connection with the completion of such repairs from the next installment(s) of Rent due
hereunder. In addition, Landlord shall deliver the Premises to Tenant with the plumbing and
HVAC systems within the Agriculture Building in good working condition. Landlord shall also
maintain all parking areas and driveways within the State Fairgrounds throughout the Term of
the Lease. Landlord shall also be responsible for its proportionate share of all repairs and
maintenance required with respect to the Premises. The Landlord’s proportionate share of the
costs and expenses associated with repairs and maintenance of the Premises shall be reasonably
determined on an annual basis at the Annual Meeting by Landlord and Tenant and shall be paid
by Landlord to Tenant within thirty (30) days of receipt by Landlord of an invoice therefore from

Tenant.

{b) Tenant, at Tenant’s own expense, shall, after the Commencement Date, be
responsible for all repairs to the HVAC, lighting, plumbing and other fixtures within the
Premises. Tenant shall also maintain the Premises in a clean and safe condition in accordance
with all Applicable Laws and the directions of any health officer, fire marshal, building
inspector, or other governmental agency having jurisdiction over the Premises, other than work
which is Landlord’s obligation under subsection (a) above.

(c) Notwithstanding anything contained herein to the contrary, in the event that any
governmental agency with proper authority (the "Governmental Authority") requires
improvements to the Premises for the purpose of compliance with building code or other
applicable regulations relating to the Premises ("Code Work™), after Tenant has been authorized
to occupy the Premises by the State of Michigan through the issuance of a certificate of
occupancy or its equivalent from the State of Michigan (the "Occupancy Authorization"), the

following provisions shall apply:

(D If the Code Work is required exclusively as a result of Tenant’s particular
use of the Premises, such Code Work shall be performed by the Tenant and
the cost of same shall be paid solely by the Tenant. For example, if the
Tenant submits plans for a pro-shop on the mezzanine in the Building and
the Governmental Authority requires an elevator to comply with barrier
free requirements, the costs associated with such Code Work would be the
sole responsibility of the Tenant because the required work relates
exclusively to Tenant’s proposed use and not in any way the use by
Landlord for its operations at the Fair.

(2) | if the Code Work is required exclusively as a result of the operation of the
State Fair, the Code Work shall be performed by Landlord and the cost of

5
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(4)

%)

same shall be paid solely by the Landlord. For example, if the Landlord
decides to develop an exhibit for the fair that changes the use classification
of the Building and the Governmental Authority requires modifications to
the air-makeup system as a result, costs associated with such Code Work
would be the sole responsibility of the Landlord because the required work
relates exclusively to Landlord’s proposed use and not the use in any way
by Tenant for its operations in the Building.

If the Code Work does not relate exclusively to either the Tenant’s or the
Landlord’s particular use of the Premises, the cost of the Code Work shall
be shared equally by the Landlord and Tenant and shall be performed in
accordance with Paragraphs 4 and 5 below. For example, if the
Governmental Authority requires that certain panic hardware needs to be
employed on all doors of the Building irrespective of the use of the
Building, Landlord and Tenant shall split the cost of such improvements.

In the event either party receives notice that Code Work is required, such
party shall notify the other party and the parties hereto shall cooperate in
exhausting all available appeals with respect to the requirement that such -
Code Work be performed. In the event such appeals are fully exhausted,
either party required to bear the cost of Code Work under this provision
shall have the right to terminate this Lease (subject to the further terms of
this paragraph) by delivering written notice to the non-terminating party
("Code Termination Notice™) stating therein (i) a termination date that is
the last date that the Governmental Authority will allow occupancy without
completion of the Code Work and (ii) the estimated cost of the Code Work
based upon estimates from licensed contractors. Such notice shall be
delivered within thirty (30) days of a final determination that such Code
Work must be performed. The non-terminating party shall then have the
option to be exercised by writien notice to the terminating party within 30
days of receipt of the Code Termination Notice (the "Work Acceptance
Notice") to perform the Code Work on behalf of the terminating party with
the cost to be reimbursed in accordance with subsection 5 below.

If the party seeking reimbursement pursuant to the terms of the
immediately proceeding paragraph 4 is the Landlord, Tenant shall pay to
Landlord in equal installments as additional Rent 2 monthly amount equal
to the out of pocket costs and expenses of the Code Work amortized over
the remainder of the Term of the Lease commencing on the first day of the
month after the Code Work is substantially complete (as the same may be
extended) after applying a Prime Rate of Interest (such term being
hereinafter defined). If the party secking reimbursement pursuant to the
terms of the immediately preceding paragraph 4 is the Tenant, Tenant shall
be entitled to offset such amount against Rent in monthly amounts equal to
the out of pocket costs and expenses of the Code Work amortized over the
remainder of the Term of the Lease (as the same may be extended) after
applying a Prime Rate of Interest (such term being hereinafier defined). In
no event, however, shall the monthly reduction exceed monthly Rent.

6
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Prime Rate of Interest shall mean the rate of interest charged by Comerica
Bank as its prime lending rate.

4.03  Signs and Marketing. Tenant shall be perinitted to place a sign at or near Gate C
of the State Fairgrounds, which sign shall be maintained and repaired by Tenant. Such sign shall
be subject to all required City approvals, if any, and be of a commercially reasonable and
appropriate size. In addition, Tenant shall be permitted to place its logo or name on the front
and back of the fascia of the building comprising the Premises, provided that the name
"Agricultural/Building of the Michigan State Fair" is included. Tenant shall also have the right
to use 25% (based on a specific time schedule to be agreed upon at the Annual Meeting) of the
electronic rotating signage time on reader board sign located on 8 Mile Road (the "Eight Mile
Road Reader Board"), provided that, if required in connection with any sale of the property the
sign is currently located on, Tenant pays for the relocation of such sign from its current location
to a location closer to Gate C to be approved by Landlord and Tenant, Tenant may also add
additional signage space to the bottom of the Eight Mile Road Reader Board for its exclusive
use, provided first such addition is integrated seamlessly with the design and construction of the
Eight Mile Road Reader Board. All signs hereunder shall be subject to the approval of Landiord,
which shall not be unreasonably withheld or delayed. Landlord and Tenant shall reasonably
cooperate in the promotion and advertising of the State Fair and the Tenant’s business operations
in the Premises. Subject to the approval of the then current manager of the State Fajr {which
approval shall not be unreasonably withheld or delayed), Tenant shall be permitted to advertise
and promote the operation of its business inside and outside of the Premises during the State

Fair.

FIRST OPTION TO RENEW

4.04  First Option to Renew. This Lease may be extended at Tenant’s option for a five
(5) year term beginning October 1, 2009, and continuing for a period of five (5) years, provided
that Tenant provides Landlord with written notice of its exercise of this option at least sixty (60)
days before this Lease or any extension thereof expires.

4.05  Rent. Inthe event Tenant exercises the renewal option (First Renewal Term) set
forth in Section 4.04, Tenant shall pay to Landlord as Rent consideration for the Premises during
the renewal term the greater of Fifty Thousand and 00/100 Dollars ($50,000.00); or ten percent
(109%) of Tenant’s gross sales at the Premises.

4.06  Audit. In the event Tenant exercises the renewal option set forth in Section 4.04,
Landlord shall have the right to audit the Tenant's post September 30, 2009 sales for the purpose
of confirming Tenant's £ross sales,

SECOND OPTION TO RENEW
4.07  Second Option to Renew, This Lease may bs extended at Tenant’s option for an

additional five (5) year term beginning at the expiration of the First Renewal Term, and
continuing for a period of five (5) years, provided that Tenant provides Landlord with written
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notice of its exercise of this option at least sixty (60) days before the end of the first renewal
term.

4.08 Inthe event Tenant exercises the renewal option set forth in Section 4.07 (Second
Renewal Term), Tenant shall pay to Landlord as Rent consideration for the Premises during the
renewal term the greater of Fifty Thousand and 00/100 Dollars ($50,000.00) or ten percent
{10%) of Tenant’s gross sales at the Premises.

4.09  Audit. In the event Tenant exercises the renewal option set forth in Section 4.07,
Landlord shall have the right to audit the Tenant's sales for the preceding term for the purpose of
confirming gross sales. '

THIRD OPTION TO RENEW

4.10  Third Option to Renew. This Lease may be extended at Tenant’s option for an
additional five (5) year term beginning at the expiration of the (Second Renewal Term) , and
continuing for a period of five (5) years, provided that Tenant provides Landlord with written
notice of its exercise of this option at least sixty (60} days before the end of the (Second
Renewal Term) .

4.11 Rent. In the event Tenant exercises the renewal option set forth in Section 4.09,
Tenant shall pay to Landlord as Rent consideration for the Premises during the renewal term the
greater of Fifty Thousand and 00/100 Dollars ($50,000.00), or ten percent {10%) of Tenant’s

gross sales at the Premises.

4,12  Audit. In the event Tenant exercises the renewal option set forth in Section 4.09,
Landlord shall have the right to audit the Tenant's sales for the preceding term for the purpose of
confirming gross sales.

SECTION 5: TENANT IMPROVEMENTS

5.01 Request for Landlord's Approval. In the event that Tenant elects to make
improvements to the Premises, Tenant shall submit to Landlord Tenant’s proposed plan
(including plans and specifications) for improvements to the Premises for Landlord’s review and

approval.

Tl
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5.02 Consiruction of [mprovements.

(a) Tenant shall have the right to construct any improvements it deems necessary in
the Premises subject to obtaining the approvals required in Section 5.01, and its obligation not to
interfere with the State Fair. Landlord’s consent shall not be unreasonably withheld,

conditioned, or delayed.

(b)  All improvements approved as required in Section shall be constructed: (i) in a
workmanlike manner; (ii) pursuant to approved plans and specifications prepared by Tenant; and
(iii) in compliance with all Applicable Laws.

{c) If any approved improvement is not completed before the State Fair Period,
regardless of causation, Tenant shall take such preventative measures against adverse conditions
(e.g., noise, dust, fumes, dangerous conditions) as necessary: (i) to assure that such construction
activities or incomplete improvements do not interfere with Landlord’s holding of the State Fair;
and (ii) to maintain a reasonable level of safety for the public during the State Fair Period. In the
event the State is unable to use the Agricultural Building during the State Fair as a result of
Tenant’s improvement construction, Tenant shall pay Landlord a penalty, as liquidated damages
and as Landlord’s sole remedy with respect to same, of two (2) month’s rent hereunder within
thirty (30) days of receipt of an invoice therefore from Landlord.

5.03 Modifications of Approved Improvements

() Subject to Section 5.07 below, Tenant shall obtain Landlord’s prior written
approval of any proposed modifications to approved improvements. Landlord’s approval of
proposed modifications may be withheld if: (i) the modifications or their plans and specifications
are not consistent with the operation of the State Fair; or (ii) the modifications or their plans
detract from the image or prestige of the Premises.

5.04 Builders Risk Insurance. At all times prior to completion of all substantial
improvements on the Premises, Tenant shall maintain a policy of builders risk insurance
consistent with the terms and conditions set forth in Section 9 hereof.

5.05 Payment Bonds and Documents. Before beginning any substantial improvements
on the Premises, Tenant shall provide to Landlord, on a Department of Management and Budget,
Office of Design and Construction bond form, written evidence from a surety company
authorized to do business in the State of Michigan by the Department of Consumer and Industry
Services — Insurance Bureau and listed on the U.S. Department of the Treasury Circular 570, that
a payment bond has been issued each in the amount of one hundred percent (100%) of the value
of the contract for the applicable work. Such bonds shall be obtained in a manner consistent
with Michigan law. Attorneys-in-Fact who sign such bonds shall attach a certified copy of their
- Power of Attorney to sign such bonds and conduct business in the State of Michigan. Each bond
shall assure that Landlord is named as an obligee thereunder with full rights and benefits to
enforce the terms and conditions of each bond as if the contract(s) was made directly with
Landlord. Within a reasonable time after completion of the improvements, Tenant shall deliver

to Landlord:




(a)  Three (3) copies of the "as-built" detailed plans and specifications; and

(b)  Copies of all warranty information and operating and maintenance manuals.

SECTION 6: MICHIGAN STATE FAIR OPERATIONS

6.01 Landlord’s Interest in Operations. Tenant acknowledges that Landlord is entering
into this Lease with the understanding that Landlord is reserving (and Landlord hereby does
reserve) the right to continue to conduct the State Fair once per year during the State Fair Period,
as well as the right to use certain other facilities throughout the Term for use in connection with

the State Fair as set forth in Section 6.04.

6.02 Michican Exposition and Fairgrounds Act. The Fairgrounds Act provides that
I.andlord has the power and authority to enter into this Lease. Pursuant to the Act, Landlord and
Tenant intend that Landlord may use the Premises to conduct the State Fair without unreasonable
interference from Tenant, subject to the terms of this Section and that Tenant’s use of the
Premises is subject to and subordinate to Landlord’s right to conduct the State Fair during the

State Fair Period, except as set forth in Section 6.03(a).

6.03 Provisions Applicable to Landlord’s Use of the Premises During the State Fair
Period. The following provisions shail govern Landlord’s use of, and right to use, the Premises

during each State Fair Period:

(a) Landlord shall be entitled to use the Premises for the purposes of setting up,
conducting and breaking down the State Fair. Such right shall apply to all improvements on the
Premises, including the Agriculture Building, but excluding any right to use facilities within the
Premises that Tenant has subleased (or granted licenses, concessions or other exclusive rights of
use) to third parties as provided herein, and any other arcas Tenant and Landlord have agreed are
to be used exclusively by Tenant and not used by Landlord for the State Fair (such excluded
areas being collectively referred to as the "Tenant Exclusive Areas™), although collectively the
Tenant Exclusive Areas shall not interfere with Landlord’s ability to conduct the State Fair.
Landlord’s right of use is limited to the conduct of the State Fair and activities reasonably
incidental thereto, but in no event shall Tenant use any portion of the Premises for the display,
storage and/or exhibition of any animals, and also is subject to the limitations and provisions set

forth in this Section.

(by  Annual Meeting.

During a mutually acceptable period during the first two (2) weeks in February of each
year, Landlord and Tenant shall meet to plan and coordinate the activities and obligations of the
respective parties to be performed during the State Fair Period and the State Event Days and
agree upon a preliminary budget for operating expenses, including utility expenses, maintenance
costs and insurance (the "Annual Meeting"). Absent separate written agreement, the operation
of the State Fair shall be governed by the provisions of this Section. :

(c) Landlord shall be entitled to retain all revenues generated by events conducted or
sponsored by Landlord on the Premises in connection with the State Fair, including without
limitation revenues from: (i) ticket sales, (if) sponsorship fees, (ili) amusement fees, (iv)
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concession fees, and (v) exhibitor fees. Landlord shall not be entitled to any revenues generated
from events during the State Fair Period conducted or sponsored by Tenant or its subtenants,
licensees, or concessionaires other than as set forth in this Lease.

(d) Landlord shall not be obligated to pay any base or fixed rent for its rights to use
the Premises during the State Fair Period pursuant to this Section, other than the payment of

operating and maintenance costs.

6.04 Landlord's Right to Use Certain Facilities throughout the Year. Tenant
acknowledges that Landlord intends to reserve (and Landlord hereby does reserve) the right to
use the Premises for a maximum of six (6) days throughout the Term (i.e., not merely during the
State Fair Period) (subject to availability of the Premises on any particular day) for the purpose
of sponsoring events to be selected and scheduled at the Annual Meeting, provided in no event
shall more than three (3) of the State Event Days occur on the same day of the week. The
following provisions shall govern the Landlord’s use of the Premises in such instances:

(a) Such use by Landlord shall be on a non-exclusive basis, and Tenant may also
conduct or sponsor events on the Premises.

()  Landlord's right to use the Premises for the purposes indicated shall include the
right to obtain vehicular and pedestrian access to and from buildings for Landlord, its employees
and persons attending or participating in the applicable events, in each case at such locations on
or adjacent to the Premises as Tenant may designate from time to time.

{c) Tenant shall manage and oversee the aforementioned facilities even while
Iandlord is using the same, including by providing: (i) customary maintenance and janitorial
services, (ii) trash removal, (iii) security of the perimeter of the Premises (although Landlord
shall be responsible for security for events conducted or sponsored by it}, (iv) landscaping and
related services, and (v) utility services, including sewer, water, electricity, natural gas and cable
television, although in no event shall Tenant be liable for interruptions in such services.

(d) Landlord shall reimburse Tenant for the reasonable costs incurred by Tenant in
managing and operating the aforementioned facilities during Landlord-sponsored events and, in
the event the Landlord collects a rental fee in connection with a State event at the Premises,
Landlord shall pay 50% of such rental fee to Tenant. Such reasonable costs shall include the

costs described in Section 6.04(c).

(&) Tenant shall bill Landlord within fifteen (15) days after an event sponsored or
conducted by Landlord. Landlord shall have forty-five (45) days to pay such charges. If
Landlord fails or refuses to make any payment required under this Section, Tenant may offsct
such amount against the next installment of Rent fafling due thereafier.
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SECTION 7: SUBLETTING AND ASSIGNMENT

7.01 Subletting.

(a) Landlord covenants and agrees that Tenant shall have the right, with the prior
written consent of Landlord (except as provided below), which consent shall not be unreasonably
withheld, conditioned or delayed, to sublet the whole or any portion or portions of the Premises
as long as the use is consistent with the operation of the State Fair, provided, however, Tenant
shall have the right to sublease a portion of the Premises to the operator of a snack bar or a pro
shop without Landlord’s prior consent. Each subtenant of the Premises must agree to abide by
the terms set forth in this Lease, to the extent the same apply to the sublet premises. Tenant
- agrees to include in every sublease entered into a covenant not to discriminate in employment.
Further, Tenant agrees to include in every sublease a provision stating that the sublessee must
take subject to this Lease and may not take any fee interest in the Premises or any improvements
or fixtures thereon. At the written request of Tenant, Landlord shall enter a non-disturbance
agreement with a leasehold mortgagee of such a subtenant in a form reasonably satisfactory to
such leasehold mortgagee and reflecting the provisions of this Lease.

7.02. Assignment. Tenant shall not assign this Lease without the prior written consent
of Landlord, which consent shall not be unreasonably withheld, conditioned, or delayed.

SECTION 8: TAXES AND ASSESSMENTS; UTILITIES
8.01 Obligation to Pay Taxes. The parties hereto agree to reasonably cooperate in the
event either party desires to appeal the assessment of taxes. In the event the following taxes are
properly levied or assessed against the Premises as a result of Tenants’ use of the Premises,
Tenants covenants and agrees to pay, after receipt of a copy of such bill or bills therefore from
Landlord and before any fine, penalty or costs shall be added thereto for nonpayment thereof, the

following:

{a) all ad valorem property taxes imposéd under the General Property Tax Act (GPA)
1893 PA 206, MCL 211.1, ef seq., or any subsequent act of the L.egislature, upon the real or
tangible personal property leased under provisions of this Lease.

(b)  all taxes imposed under provisions of 1953 PA 189, MCL 21 1.181-, orany
subsequent act of the Legislature upon the Tenant as the lessee or user of tax exempt property,

leased hereunder.

In the event Tenant pays Taxes as provided in this section, Tenant shall be permitted to
deduct and offset one-half of the amounts of any Taxes paid by Tenant against the next Rent due
hereunder from Tenant to Landlord.

8.02  Utilities. Subject to the provisions of this Lease, Tenant shall contract in its own
natme, and fully and promptly pay for all water, gas, heat, light, power and telephone services
and any other public utilities of every kind that Tenant desires to be furnished to the Premises
throughout the Term of this Lease. Upon termination or cancellation, Tenant shall cause all
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utility services to be restored in the name of the State of Michigan. Any necessary separate
meters shall be the responsibility of Landlord.

8.03 Payment of Utility Charges. Tenant shall pay or cause to be paid all expenses of
heat, light, charges, and taxes for water or for the setting and repairing of meters in and for any
buildings and improvements hereafter erected by Tenant.

SECTION 9: INSURANCE

.01 Tenant’s Insurance Qbligations.

(a)  Tenant covenants and agrees, at its sole cost and expense, throughout the Term of
this Lease, to obtain, keep and maintain in full force and effect for the mutual benefit of
Landlord, Tenant, the holder(s) of mortgage(s) obtained by Tenant and Tenani's written
designee(s) or subtenant(s) designated in writing by Tenant, comprehensive liability insurance
against claims for damage to persons or property arising out of the use and occupancy of the
Premises, or any part or parts thereof, in limits of not less than One Million Dollars
($1,000,000.00) per occurrence and not less than Two Million Dollars ($2,000,000.00) in the
aggregate. A duplicate original, certificate or binder of such insurance shall be furnished to
Landlord at the commencement of the term of this Lease, and, if requested by Landlord in
writing, each renewal certificate of such policy shall be furnished to Landlord within fifteen (15}
days of such request. Each such policy of insurance shall contain an agresment by the insurer, if
obtainable, that such policy shall not be canceled without thirty (30) days prior written notice to
Landiord. '

{(b)  Atalitimes prior to completion of substantial improvements on the Premises,
Tenant shall maintain a policy of builders risk insurance covering such risks, in the amount of
the projected cost of the applicable construction (but with liability coverage no less than Two
Million Dollars [$2,000,000.001) and with such companies as may be reasonably acceptable to
Landlord. Each such policy shall contain a standard loss payable clause in favor of Landlord and
shall be noncancellable except upon thirty (30) days prior written notice to Landlord. Any
insurance proceeds in respect to property damage shall be used to restore the applicable property.

9.02 Tenant’s Certificates of Insurance. Any certificate of insurance required by this
Section 9 shall list, among others, Landlord, its several departments, boards, agencies, '
commissions, officers, and employees as additional insureds on both policies, within thirty (30)
calendar days following execution and delivery of this Lease to Tenant, and every year
thereafter. In the event the State approves the representation of the State by the insurer’s
attorney, the attorney may be required to be designated as a Special Assistant Attorney General
by the Attorney General of the State of Michigan,

9.03 Landlord’s Right to Procure Tenant’s Insurance.

(a) Afier written notice from Landlord, Tenant's continued failure to effectuate any
and all insurance policies required in this Section 9 and renewal policies of insurance required as
aforesaid, and to pay the premiums and renewal premiums on all such policies of insurance, and
to deliver all such certificates of insurance and renewals thereof or duplicate originals to
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Landlord within the time hereinabove limited, shall constitute a default by Tenant under the
terms of this Lease if same is not remedied by Tenant within thirty (30) days of Landlord’s
written notice.

{b) In the event Tenant fails to cause the aforesaid insurance policies to be written
and pay the premiums for the same and deliver all such certificates of insurance or duplicate
originals thereof to Landlord within the time provided for in this Lease, Landlord, afier thirty
(30) days prior written notice to Tenant, shall have the right, without being obligated to do so, to
- effect such insurance and pay the premiums therefore, and all such premiums paid by Landlord
shall be repaid to Landlord on demand as additional Rent, and Tenant’s failure to repay the same
as aforesaid shall constitute a default under this Lease.

9.04 Landlord’s Insurance Obligations.

(a) During each State Fair Period and during State Event Days, Landlord shall
maintain in force and effect a comprehensive general lability insurance policy with a company
license to do business in the State of Michigan and reasonably acceptable to Tenant. Such policy
shall have limits of not less than One Million Dollars ($1,000,000.00) per person and Two
Million Dolars ($2,000,000.00) per occurrence. Tenant shall be named as an additional insured
under such policy. Landlord shall provide a certificate of such policy not later than thirty (30)
days prior to the applicable State Fair Period. Such policy shall be noncancellable by the insurer
during the applicable State Fair Period. Landlord further covenants that it will, during the
continuance of the term of this Lease, keep or cause to be kept the buildings and improvements
now or hereafter located on the Premises, insured by a responsible and reputable insurance
company or comparies against loss or damage by all risk as are currently embraced in the
standard extended coverage endorsement in the State of Michigan, and in an amount equal to the
full replacement value of said buildings and improvements. Tenant shall be named as the sole
insured and as the sole loss payee under such insurance policy and shall be entitled to use such
insurance proceeds to rebuild the building and improvements in the event of a casualty in
accordance with Section 12 hereof. Tenant shall reimburse Landlord for the cost of the
insurance thereof within thirty (30) days of receipt of an invoice therefore from Landlord. In the
event the cost of the premiums for such insurance policy exceed $3,500.00 per annum at any
time during the Term of this Lease, in consideration of Tenant’s agreement to continne to pay
such insurance premiums, Tenant shall be permitted to operate the snack bar within the Premises
during Landlord’s operation of the State Fair.

(b) Any insurance policy to be provided pursuant to Section 9.04(a) shall contain
language that such policy is to be primary to any other comprehensive general liability insurance
policy, including the policy to be provided by Tenant pursuant to Section 3.02(b) and Section

9.01(a).

9.05 No Effect on Indemnification or Reimbursement. Nothing contained in this
Section 9 shall effect or limit Tenant's obligations or Landiord’s rights under Section 10.
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SECTION 10: INDEMNITY

10.01 Tenant’s Indemnification Obligation. Tenant shall indemnify and hold harmless
Landlord, its departments, divisions, agencies, sections, commissions, boards, officers,
employees and agents, from and against all losses, liabilities, penalties, fines, damages and
claims (including taxes), and all related costs and expenses (including reasonable attorneys fees
and disbursements and costs of investigation, litigation, settlement, judgments, interest and
penalties), arising from or in connection with any of the following:

(a) any claim, demand, action, citation or legal proceedings against Landlord, its
employees and agents arising out of or resulting from the performance of the work, duties,
responsibilities, actions or omissions of Tenant;

(b) any claim, demand, action, citation or legal proceeding against Landlord, its
employees and agents arising out of or refated to occurrences that Tenant is required to insure
against as provided for in this Lease; and

(c) any claim, demand, action, citation or legal proceeding against Landlord, its
employees and agents arising out of or resulting from the death or bodily injury of any person, or
the damage, loss or destruction of any real or tangible personal property, in connection with the
performance of services by Tenant, anyone directly or indirectly employed by Tenant, or by
anyone for whose acts Tenant may be liable; provided, however, that this indemnification
obligation shall not apply to the extent, if any, that any claims, demands, actions, citations or
legal proceedings are caused by the negligence or reckless or intentional wrongful conduct of
Landlord, its departments, divisions, agencies, sections, commissions, officers, employees or
agents; and further provided, that this indemnification obligation shall not apply to claims,
demands, actions, citations or legal proceedings occurring or arising during the State Fair Period,
unless the same arise out of the sole negligence of Tenant.

In any and all claims against the State of Michigan, or any of its departments, divisions,
agencies, sections, commissions, officers, employees and agents, by any employee of Tenant, the
indemnification obligation under this Lease shall not be limited in any way by the amount or
type of damages, compensation or benefits payable by or for Tenant or any of its subcontractors
under workers disability compensation acts, disability benefits acts, or other employee benefits
acts. The duty to indemnify will continue in full force and effect notwithstanding the expiration
or early termination of this Lease with respect to any claims based on facts or conditions which

occurred prior to termination.

10.02 Cooperation in Litigation. Landlord, iis departments, and its agents shall not be
responsible for representing or defending Tenant, Tenant’s personnel, or any other employee or
agent, named as a defendant in any lawsuit or in connection with any tort claim. Landlord and
Tenant agree to make all reasonable efforts to cooperate with each other in the defense of any
litigation brought by any person or persons not a party to this Lease. Upon request therefore,
Tenant shall submit litigation reports to the Department of Attorney General providing the
following details for all criminal and civil litigation arising out of, or relevant to, the
performance of the Lease in which Tenant or Tenant’s insurers or insurance agent are parties: (1)
Case number and docket number; (2) name of plaintiff{s) and defendant(s); (3) names and
addresses of all counsel appearing; (4) nature of claim; and status of case.

15

ppAp g

g

ETRIR




The provisions of this Section shall survive the expiration or termination of this Lease.

SECTION 11: COMPLIANCE WITH LAWS

11.01 Compliance. Tenant covenants and agrees that during the term of this Lease,
Tenant shall promptly comply with all Applicable Laws, except as to Landlord’s maintenance
obligations as provided in Section 4.02(b).

11.02 Right to Contest. Tenant shall have the right, after prior written notice to
Landlord (and, if such contest must be in the name of Landlord, with approval by the Attorney
General), to contest by appropriate legal proceedings, which shall be conducted diligently and in
good faith in the name of Landlord or Tenant, or both, and without cost or expense to Landlord,
the validity or applicability of any law, ordinance, order, rule or regulation of the nature
hereinabove referred to in this Section 11, and Tenant shall have the right to delay observance
thereof and compliance therewith until such contest is finally determined and is no longer subject
to appeal, provided that observance and compliance therewith, pending the prosecution of such
proceeding, may be legally delayed without subjecting Landlord to any liability or fine or
encumbrance on the Premises.

SECTION 12: DAMAGE CLAUSFE

12.01 Obligation to Rebuild. Should the whole or any part or parts of the buildings or
improvements then on the Premises be partially or wholly damaged or destroyed by fire or other
insured casualty after the Commencement Date of this Lease, such destruction or damage shall
not operate to terminate this Lease, but this Lease shall continue in full force and effect, except
as otherwise provided in this Lease. As provided above, Tenant shall be named as the loss payee
of the insurance policy for the Premises and Landlord shall cause all proceeds of such insurance
to be delivered to Tenant. In the event such proceeds are delivered to Tenant in accordance with
the insurance policy in the event of a casualty, Tenant shall restore, rebuild or repair the
Premises so damaged or destroyed with reasonable diligence so that the said building and
improvements shall be comparable in scope and quality as prior to such casualty. Tenant’s
obligation to restore, rebuild or repair said buildings and improvements shall be limited to the
extent that insurance proceeds are available for such restoration, rebuilding or repair. If
insurance proceeds are not sufficient to pay all applicable costs, or if changes in law prohibit (or
render economically unfeasible or imprudent) the reconstruction of a then existing building or
improvement, Tenant, in its sole discretion, shall have the right to terminate the Lease by
delivery of written notice to Landlord within sixty (60) days of Tenant’s receipt of the insurance
proceeds or Tenant shall use best efforts to construct a different building or structure to serve the
same purpose, subject to the limitation that in no event shall Tenant be gbligated to incur out-of-
pocket expense to do so. In the event Tenant terminates the Lease as herein provided, Tenant
shall deliver any and all insurance proceeds received by Tenant with respect to the Premises to
Landlord and Tenant shall be relieved of all further obligations hereunder.

12.02 Rent Abatement. If the damage renders the Premises wholly or partially
untenantable, there shall be a fair and equitable proportionate abatement of all Rent during that
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period based on the proportion of the Premises rendered untenantable and shall continue until
Tenant is able to operate its business from the Leased Premises.

12.03 Certain Exceptions to Obligation. Notwithstanding anything to the contrary
contained herein, if the destruction or damage which occurs during the last two (2) vears of the
Term of this Lease, Landlord or Tenant may elect to terminate this Lease by written notice
served on the other party within one hundred eighty (180) days after the occurrence of such
damage or destruction.

SECTION 13: DEFAULT

13.01 Landlord’s Remedies. Landlord shall have the right to terminate this Lease and to
recover possession of the Premises by summary proceedings or by any other appropriate legal
action or proceedings, and such other rights as may be available at law or in equity, subject in
cach case to the rights of leasehold mortgages, if:

(a)  Tenant shall default in the payment of Rent on any dates provided for in this
Lease, and if such default shall continue for a period of thirty (30) days after written notice of
such default from Landlord.

(b) Tenant shall default or fail in the performance of a material covenant or
agreement on its part to be performed in this Lease and such default shall not have been cured
for a period of thirty (30) days after written notice of such default from Landlord, or if such
default cannot with due diligence be cured within ninety (90) days and Tenant shall not have
commenced the remedying thereof within such period or shall not be proceeding with due
diligence to remedy it (it being intended in connection with a default not susceptible of being
cured by Tenant with due diligence within ninety (90) days that the time within which to remedy
same shall be extended for such period as may be necessary to complete same with due
diligence). The Landlord shall not be obligated to make payments on any mortgage taken by the
Tenant or any sublessee.

{c) Tenant is found by a final judgment of a court of law to have violated Section
14.02 or awarded a contract in violation of Section 14.01, then Landlord may terminate this
Lease.

(d) If, after the Commencement Date of this Lease: (i) Tenant shall be adjudicated

- bankrupt or adjudged to be insolvent; (ii) a receiver or trustee shall be appointed for the
aforesaid Tenant's property and affairs; (iii) the aforesaid Tenant shall make an assignment for
the benefit of creditors or shali file a petition in bankruptcy or insolvency or for reorganization
or shail make application for the appointment of a receiver; or (iv) any execution or attachment
shall be issued against the aforesaid Tenant or any of the aforesaid Tenant's property wherchy
the Premises, or any building or buildings or any improvements thereon, shall be taken or
occupied or attempted to be taken or occupied by someone other than the aforesaid Tenant,
except as may herein be permitted, and such adjudication, appointment, assignment, petition,
execution or attachment shall not be set aside, vacated, discharged or bonded over within one
hundred twenty (120) days after the issuance of the same, then a default hereunder shall be
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deemed to have occurred so that the provisions of this Section 13 shall become effective and
Landlord shall have the rights and remedies provided for herein. .

13.02 Tenant’s Remedies. Tenant shall have the right to terminate this L.ease by
summary proceedings or by any other appropriate legal action or proceedings, and such other
rights as may be available at law or in equity, subject in each case to the rights of leasehold
mortgages, if:

(8)  Landlord shall default in the payment of any sum due to Tenant under this Lease,
and if such default shall continue for a period of ninety (90) days after written notice of such
default from Tenant.

) Landlord shall default or fail in the performance of a material covenant or
agreement on its part to be performed in this Lease and such default shall not have been cured
for a period of ninety (90) days after written notice of such default from Tenant, or if such
default cannot with due diligence be cured within ninety (90) days and Tenant shall not have
commenced the remedying thereof within such period or shall not be proceeding with due
diligence to remedy it (it being intended in connection with a default not susceptible of being
cured by Tenant with due diligence within ninety (90) days that the time within which to remedy
same shall be extended for such period as may be necessary to complete same with due

diligence).

13.03 In the event that Landlord fails to make timely and necessary repairs to the roof of
the Agriculture Building as required by Section 4.02, Tenant may, at its option, make any repairs
to the roof of the Agriculture Building necessary to prevent damage to Tenant’s property and the
interior of the Agriculture Building, and may offset the costs of such repairs against the next

installment of Rent falling due thereafter.

SECTION 14: PUBLIC POLICY PROVISIONS/CONDEMNATION

14.01 Unfair Labor Practices. Pursuant to 1980 Public Act 278, as amended, MCLA
423.321, et seq., Tenant shall not award a contract or subcontract to an employer whose name
appears in the current register of employers failing to correct an uifair labor practice compiled
pursuant to Section 2 of such Public Act. This information is compiled by the United States
National Labor Relations Board. Information concerning employers who ate listed on the
register may be obtained from the Michigan Bureau of Employment Relations or it successor.

14.02 Discrimination Prohibited. Tenant shall comply with the Elliott-L.arsen Civil
Rights Act, 1976 PA 453, as amended, MCLA 37.2101 et seq., the Persons with Disabilities
Civil Rights Act, 1976 PA 220, as amended, MCLA 37.1101 ef seq., and all other federal, state
and local fair employment practices and equal opportunity laws and covenants that it shall not
discriminate against any employee or applicant for employment, to be employed in the
performance of this Lease, with respect to his or her hire, tenure, terms, conditions, or privileges
of employment, or any matter directly or indirectly related to employment, because of his or her
race, religion, color, national origin, age, sex, height, weight, marital status, or physical or
mental disability that is unrelated to the individual’s ability to perform the duties of a particular
job or position. Tenant agrees to include in every subcontract or sublease entered into for the
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performance of this real estate contract this covenant not to discriminate in employment. A
breach of this covenant is a material breach of this real estate contract.

14.03 Condemnation. Landlord shall notify Tenant within ten (10} days of the
commencement of eminent domain/condemnation proceedings against the Premises by the
Federal Government. This provision shall not apply in the event Landlord or any other party
attempts to institute eminent domain or condempation proceedings against the Premises.
Landlord or Tenant, at their option, shall have the right to contest such eminent
domain/condemnation proceedings. Each party shall timely notify each other of its intent to
contest eminent domain/condemnation proceedings. Landlord shall notify Tenant within ten
(10) days of acquisition by eminent domain/condemnation of the Premises by the Federal
Government. If a total taking of the Premises by the Federal Government under the power of
eminent domain/condemnation occurs, then the term of this Lease shall cease as of the day of
possession and the Basic Rent shall be paid up to that day with a proportionate refund by
Landlord of such Rent as may have been paid in advance for a pericd subsequent to the date of
the taking. If a partial taking of the Premises under eminent domain/condemnation cccurs,
Tenant shall have the right either to terminate this Lease and declare same null and void, orto
continue in possession of the remainder of the Premises. Tenant shall notify Landlord in writing
within sixty (60) days after such taking of Tenant’s intention. In the event Tenant elects to
remain in possession, all of the terms herein provided shall continue in effect, except that the
Basic Rent shall be reduced in proportion to the amount of the Premises taken, Tenant shall have
no further obligation to make the Premises suitable for the State Fair {other than the maintenance
of any remaining buildings or improvements), and Landlord shall, at its own cost and expense,
make all the necessary repairs or alterations to any building, as originally installed, so asto
constitute the remaining Premises a complete architectural unit. All damages awarded for either
a total or partial taking under the power of eminent domain/condemnation, of the Premises,
including fee title, shall belong to and be the property of Landlord, except damages awarded as
compensation for diminution in value to the leasehold interest which shall belong to and be the
property of Tenant. Tenant shall be entitled to all damages and costs flowing from its loss of the
leasehold interest including, but not limited to, loss of the value of the remaining terms of the
Lease, the economic value of the 1ease, depreciation, going concern value, business interruption
claims, the cost of removal of Tenant’s supplies and fixtures, and relocation costs.

SECTION 15: OWNERSHIP OF IMPROVEMENTS

15.01 At all times during the Term of this Lease and any subsequent renewals, the
Premises and all improvements and permanent fixtures thereon shall be the property of Landlord,
except that the snack bar, lighting and floor within the Premises shall be the sole property of the
Tenant during the Term of the Lease and Tenant shall have the right to insure same. Upon
expiration of the Term, the snack bar, lighting and floor within the Premises shall become the
property of the Landlord. Tenant or any subcontractor or sublessee shall have no right to use the
Premises or any improvements or permanent fixtures thereon as collateral for any type of finance
or pledge or promise as security for any debt or liability, except a mortgage, pledge,
hypothecation or grant of other security interest in Tenant’s interest in this Lease (or the
sublessee’s interest in its sublease).
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15.02 Tenant reserves the right to remove any trade fixtures installed on the Premises by
Tenant.

SECTION 16: RIGHT TO PERFORM FOR OTHER PARTY

_ 16.01 Ifeither Landlord or Tenant shall, after reasonable notice and demand, fail to
perform any covenant, condition or other obligation on its part to be performed under this Lease,
the other party may do so on behalf of and at the cost and expense of the party so failing to
perform. Interest at the rate of five percent (5%) per annum and reasonable attorney fees, if any,
shall be collectible from the defaulting party. Subject to the any other rights of Landlord in this
Lease, should it be determined by a court of competent jurisdiction that the expending of sums
by Landlord was made necessary by Tenant's failure to perform a covenant, condition or any
other obligation on Tenant's part to be performed under this Lease, in such event, and only in
such event, shall such sums, at the option of Landlord, be deemed additional Rent and payable
as such on the next or any subsequent Rent day. Subject to any other rights of Tenant in this
Lease, should it be determined by a court of competent jurisdiction that the expending of sums
by Tenant was made necessary by Landlord's failure to perform a covenant, condition or any
other obligation on Landlord's part to be performed under this Lease, in such event, and only in
such event, Tenant shall have the right to deduct the sums expended by Tenant due to Landlord’s
default from the next ensuing instaliment of Rent due hereunder for however long a period is

required to reimburse Tenant.

SECTION 17: WAIVER OF SUBROGATION

17.01 All insurance policies carried by either party covering the Premises, including but
not limited to contents, fire, casualty and other insurance, shall expressly waive any right of the
insurer against the other party and the holders of the mortgages described in Section 13 hereof.
The parties hereto agree that their insurance policies will include such waiver clause or

endorsement.

SECTION 18: PARTIAL INVALIDITY

18.01 If any term, covenant, condition or provision of this Lease or the application
thereof to any person or circumstances shall, at any time or to any extent, be invalid or
unenforceable, the remainder of this Lease, or the application of such term or provision to
persons or circumstances other than those as to which this Lease is held invalid or unenforceable,
shall not be affected thereby, and each term, covenant, condition and provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law.




SECTION 19: WRITTEN NOTICES

19.01 Any notice to Landlord or Tenant required by this Lease shall be complete if
submitted in writing and transmitted by personal delivery (with signed delivery receipt), or
certified or registered mail return receipt requested. Unless either party notifies the other in
writing of a different mailing address, notices shall be transmitted to the following addresses:

Notice to Landlord:

State of Michigan

Michigan Exposition and Fairgrounds Authority
1120 W. State Fair

Detroit, M1 48203

Attn. General Manager ~

With a copy to:

State of Michigan
Department of Management and Budget Real Estate Division

Delivery Address:

Mason Building—1st Floor
530 West Allegan St.
Lansing, MI 48933

Mailing Address:
P.O.Box 30026
Lansing, Michigan 48909

Notice to Tenant;

Brian D. Siegel
45300 Mound Road
Shelby Township, M1 48317

With a copy to:

Mark D. Rubenfire

Jaffe, Raitt, Heuer & Weiss

One Woodward Avenue, Suite 2400
Detroit, M1 48226-3418

The notice shall be deemed effective as of 12:00 noon EST time on the third business day
following the date of mailing, if transmitted by mail. Business day is defined as any day other
than a Saturday, Sunday, legal holiday, or day preceding a legal holiday. A receipt from a U.s.
Postal Service, or successor agency, performing such function shall be conclusive evidence of

the date of the mailing.
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SECTION 20: BINDING ON SUCCESSORS AND ASSIGNS

20.01 Except as otherwise provided in this Lease, all covenants, agreements, provisions
and conditions of this Lease shall be binding on and inure to the benefit of the parties hereto,
their respective personal representatives, successors and assigns. No medification or termination
of this Lease shall be binding unless evidenced by an agreement in writing signed by Landlord

and Tenant.

SECTION 21: BROKER

21.01 Landlord and Tenant each warrant, covenant and agree with the other that no
broker brought about this Lease nor was any broker involved in the negotiations leading to its
consummation.

SECTION 22: NO MERGER

22.01 Notwithstanding any provision of this Lease to the contrary, if at any time or
times during the term of this Lease, Landlord and Tenant shall be the same person, party or
entity, Landiord’s and Tenant's interests shall remain separate and distinct, and shall not be’
merged into one estate so as o cancel, terminate or extinguish this Lease by law or otherwise.

SECTION 23: SURRENDER

23.01 Upon the termination of the Lease term, Tenant shall quit and surrender the
Premises and all buildings and improvements thereon, in good condition and repair, ordinary
wear and tear excepted and Landlord shall be entitled to the title and possession of the Premlses
in accordance with Section 15 hereof.

SECTION 24: QUIET ENJOYMENT

24.01 Landlord agrees, covenants and warrants that as long as Tenant faithfully
performs the agreements, terms, covenants and conditions. of this Lease within the grace periods
and extended periods for any unavoidable delays, Tenant shall peaceably and quietly have, hold
and enjoy the Premises for the term and extensions thereof hereby granted without molestation
or disturbance by or from Landlord and free of any and all encumbrances created or suffered by

TLandlord.

SECTION 25: ENVIRONMENTAL

25.01 Phase One Assessment. Landlord has notified Tenant that a Phase [
Environmental Assessment of the State Fairgrounds was conducted by Michigan Testing
Corporation ("the Environmental Report™) and that the environmental assessment identified no
conditions that may be associated with the presence of hazardous substances at the Premises

22

LE B

e o e ——




above the generic residential criteria described in Part 201 of the Natural Resource and
Environmental Protection Act, ("NREPA"), MCLA 324.20101 et seq. A copy of the
Environmental Report was provided to the Tenant.

25.02 Notice of Releases. Landlord and Tenant agree to notify each other upon their
discovering any release or threatened release of a hazardous substance into, on, or at the
Premises. Such notice shall be provided as soon as possible after discovery and in sufficient
time for Landlord or Tenant to meet any regulatory reporting requirements or other obligations.
Notification may be provided orally, but must be followed within forty-eight (48) hours by
written confirmation. Such notification shall be as specific as possible regarding the nature of
the release, including, but not limited to the origin, quantity of material, chemical composition
and location of the release. Landlord and Tenant shall provide to each other the name, address,
and phone number of the individual within their respective organizations who should be notified
upon discovery of a release or threatened release. Landlord and Tenant shall comply with all
regulatory requirements for reporting of releases or threats of release which are required under
applicable federal, state or local laws, regulations or ordinances.

25.03 Landlord’s Obligations Relative to Releases. Landlord covenants that in the
avent a release or threatened release of a hazardous substance in or from the soils, subsurface,
surface waters, ground water or existing utility improvements (hercin "Environmental
Condition™) is discovered to exist in or under the Premises, or otherwise on the grounds of the
Premises, and such Environmental Condition occurred either (i) prior to the Commencement
Date, except for the presence of lead paint and asbestos, or (ii) after the Commencement Date,
but was not caused, directly or indirectly, by Tenant or by its employees, agents, contractors,
invitees, successors or assigns, (hereinafter "Landlord Environmental Condition"), then Landlord

shall, subject to Section 25.05 of this Lease:

(a) Report, investigate, remediate to unlimited commercial cleanup criteria
established under Part 201 of NREPA and/or take all other actions required or allowed under
applicable federal, state, or local laws, regulations or ordinances.

(b)  Inform Tenant and all other parties required to be notified under applicable
federal, state, or local laws, regulations, or ordinances of the actions taken to address the
Landlord Environmental Condition.

(c) Provide Tenant and all other parties required to be notified under applicable
federal, state, and local laws, regulations and ordinances with any reports, data, and other
documents generated in connection with any investigation, remediation, or other action taken fo
address the Landlord Environmental Condition.

25.04 Tenant’s Obligation Relative to Releases. Tenant agrees that in the event a tenant
Environmental Condition (any Environmental Condition not specifically defined above as a
Landlord Environmental Condition) is discovered to exist on, in, or under the Premises:

{a) Tenant shall assume responsibility to the extent provided for by law for such
Tenant Environmental Condition.
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(b) Tenant shall report, investigate, remediate and/or take all other action required
under applicable federal, state, or local laws, regulations or ordinances to address such Tenant
Environmental Condition.

(c) Tenant will inform Landlord and all other parties required to be notified under
applicable federal, state, or local laws, regulations or ordinances of any actions taken by it to
address the Tenant Environmental Condition.

(d)  Tenant will provide Landlord and all other parties required to be notified under
applicable federal, state or local laws or regulations and ordinances with any reports, data,
analysis, or other documents or information generated in conjunction with any investigation
remediation or other acts taken by it to address a Tenant Environmental Condition.

i3

(e) Eixcept as otherwise provided herein, Tenant agrees to hold Landlord harmless
and to indemnify Landlord for any claims brought against Landlord relating to a Tenant
Environmental Condition. This indemnification and hold harmless provision shall survive the
termination of the leasehold interest and the sale of the Premises by Landlord. Tenant need not
indemnify or defend Landlord to the extent an Environmental Condition is a Landlord
Environmental Condition.

25.05 Joint Responsibilities. :

(a) To the extent an Environmental Condition is both a Landlord Environmental
Condition and a Tenant Environmental Condition, Landlord and Tenant will use their best
efforts, good faith and sound and acceptable engineering and scientific judgment to determine
their respective contribution to, and responsibility for, the Environmental Condition.

(t)  To the extent an Environmental Condition is a Landlord Environmental Condition
that must be remediated in order to permit the continued use of the Premises, the following

provisions shall apply:

I. Either party shall have the right to terminate this Lease (subject to the further
terms of this paragraph) by delivering written notice to the non-terminating party
("Environmental Termination Notice") stating therein (i) a termination date that is
the last date that the occupancy will be permitted and (ii) the estimated cost of the
clean up and remediation of the environmental condition. Such notice shall be i
delivered within thirty (30) days of a final determination that such Environmental
Condition must be remediated for occupancy of the Premises to continue. The
non-terminating party shall then have the option to be exercised by written notice
to the terminating party within 30 days of receipt of the Environmental
Termination Notice (the "Work Acceptance Notice™) to perform the required
remediation, in which event such termination shall be null and void and, if the
non terminating party is Tenant, the cost of such remediation shall be reimbursed
in accordance with subsection 2 below.

2. If Tenant, with the prior consent of the Landlord as to the plan of remediation, :
which shall not be unreasonably withheld, remediates the environmental s
condition on behalf of Landlord, Tenant shall be entitled to offset such amount
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against Rent in monthly amounts equal to the out of pocket costs and expenses of
the remediation work amortized over the remainder of the Term of the Lease (as
the same may be extended) after applying a Prime Rate of Interest {(such term
being hereinafter defined). In no event, however, shall the monthly reduction
exceed monthly Rent. Prime Rate of Interest shall mean the rate of interest
charged by Comerica Bank as its prime lending rate.

25.06 Certain Other Responsibilities. In the event a spill or release of a hazardous
substance (i) occurs at or on the Premises after the Commencement Date and (ii) does not
constitute an Environmental Condition because it has not impacted the soils, subsurface, surface
waters, or ground water in or under the Premises, Landlord and Tenant shall be responsible for
properly cleaning up or otherwise addressing any such spill or release which it or its employees,
agents, contractors, invitees, or assigns, respectively, causes.

25.07 Compliance with Laws. Landlord and Tenant shall comply with all applicable
federal, state, and local environmental laws, regulations and ordinances in connection with the
use and occupancy of the Premises. -

SECTION 26: RIGHT TO ENTER

26.01 Right to Enter. Tenant expressly agrees that Landlord’s agents and employees,
and agents for police authorities or government agencies may, at any reasonable time, enter upon
and inspect all or any portion of the Premises to enforce compliance with applicable statutes,

ordinances, regulations, and this Lease.

SECTION 27: EFFECTIVE DATE OF LEASE

27.01 Effective Date. This Lease will not become effective and binding on either party
until approved by the Landlord, Tenant, Attorney General as to Legal Form, Building Committee
of the State Administrative Board, the State Administrative Board, and signed by the Michigan
Expositions and Fairgrounds Authority. All dates in this Lease may be subsequently adjusted as
mutually agreed to by Landlord and Tenant.

SECTION 28: ORIGINAL LEASE AND ENTIRE AGREEMENT

28.01 Original Lease. This Lease supersedes the lease between Landlord's predecessor
and Tenant for the Premises dated April 8, 2004 (the “Original Lease”). Notwithstanding
anything contained in this Lease to the contrary, all claims by either party against the other
arising out of the Original Lease and the operations of Tenant during the terms of the Original
Lease—including ¢laims premised on the Tenant's indemnification and hold harmless
obligations in the Original Lease—shall survive the termination of the Original Lease.

28.02 Entire Agreement. This Lease contains the entire agreement of the parties with
respect to the Premises, and this Lease may not be amended, modified, released, or discharged,
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in whole or in part, except by an instrument in writing signed by the parties, and executed in the
same manner as this Lease was executed, as required under paragraph 27.01.

SECTION 29: CAPTIONS

29.01 Captions. The captions of the Sections of this instrument are solely for
convenience and shall not be deemed a part of this instrument for the purposes of construing the
meaning thereof or for any other purpose.

SECTION 30: NO WAIVER

30.01 Waiver. No waiver of any covenant or condition contained in this Lease, or of
any breach of any such covenant or condition, shall constitute 2 waiver of any subsequent breach
of such covenant or condition by either party, or justify or authorize the nonobservance on any
other occasion of the same or any other covenant or condition hereof of either party.

SECTION 31: INTERPRETATION

31.01 Interpretation. This Lease shall be construed in accordance with the laws of the
State of Michigan. Whenever the contents of any provision shall require it, the singular number
shall be held to include the plural number and vice versa. The neuter gender includes the
masculine and the feminine. This Lease was negotiated and drafted by all of the parties to this

Lease.
SECTION 32: GOVERNMENT AGENCIES
32.01 Agencies. If any government agency, department, division, or official identified
in this Lease is renamed, eliminated, changed, or moved, then the provision regarding that
government agency, department, division, or official shall apply equally and fully to any
successor or assigned government agency, department, division, or official.

SECTION 33: INFORMAL DISPUTE RESOLUTION

33.01 Non-Binding Dispute Resolution. (a) If the parties are unable to resolve any

disputes at the Annual Meeting, the parties shall meet with the Director Real Estate Division, or

the Director of the Office of Management and Budget, for the purpose of attempting to resolve
such dispute without the need for formal legal proceedings. Such meeting and any decisions of
such director shall be non-binding upon the parties but may assist the parties in resolving the
dispute. In the event of a dispute:

(i) The representatives of Tenant and Landlord shall meet as often as the parties
reasonably deem necessary in order to gather and furnish to each other all information with
respect to the matter in issue which the parties believe to be appropriate and germane in
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connection with its resolution. The representatives shall discuss the problem and negotiate in
good faith in an effort to resolve the dispute without the necessity of any formal proceeding.

(i)  During the course of negotiations, all feasonable requests made by one party to
another for non-privileged information reasonably related to this Lease will be honored in order
that each of the parties may be fully advised of the other's position.

(iii)  The specific format for the discussions will be left to the discretion of the
designated Tenant and Landlord representatives, but may include the preparation of agreed upon
statements of fact or written statements of position.

‘ (iv)  Following the completion of this process and a final meeting with the Director of
Land and Tenant Services or the Director of the Office of Management and Budget shall issue a
written opinion regarding the issue(s) in dispute. Landlord and Tenant shall each then determine
whether they will agree to abide by the terms of the opinion or pursue other remedies.

(b)  This Section will not be construed to prevent either party from instituting, and a

party is authorized to institute, formal proceedings at any time during the above process.

IN WITNESS WHEREOF, the parties hereto have set their hands and seals the day and
vear first above written.

SIGNATURE PAGES FOLLOW
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WITNESSES:

OF MICHIG )

COUNTY OF Malarwd )

TENANT:
FIELDHOUSE, L.L.C., a Michigan
Limited Liability Company

By: Brian D. Siegel

Title: ChiefFeeeenttve-Offeer %42,’2 /,?’4%.14—64/

The foregoing instrument was acknowledged before me this ]—"‘A day of MM }LA&L
2007, by Brian D. Siegel, Chief Executive Officer, Fieldhouse, L.L.C., a Michigan limited
liability company, on behalf of the limited liability company.

Notary Public, State of Michigan, County of

My Commission Expires:

Acting in the County of

CARRIE J. WRIGHTNER
Notary-Public. - Michigan
e S il
comb <
My G er 04, 2010
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WITNESSES: LANDLORD:
' STATE OF MICHIGAN
Michigan Exposition and Fa:rgrounds
Authonty

By’: Steven enkins
Title: General®Manager

STATE OF MICHIGAN )

COUNTY OF g;g,/%ﬂ é)
The foregoing instrument was acknowledged before me thi&i)day of &/E

2007, by Steven R. Jenkins, General Manager, on behalf of the Michigan Exposition and
Falrgrounds Authority

MY COMMISSION EXPIRES Moy 21, 26838

otary Public, State ¢fMichigan, County of KMQ’/L/{ ACTNG N COUWOF%
My Commission Expires: ./ / 7;23%5/ =id .
Acting in the County of [ﬂ,}ﬁ’,

This Lease has been approved as to legal form by the Michigan Attorney General [l

This Lease was approved by the Michigan State Administrative Board on: A PPROVED
ADVIMISTRATIVE BOARD

NOV 20 2007

DEPT. GF MANAGEMENT & BUDGET

Them #9

Rev. 10-07
AG2003014143C
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Exhibit A
LAND DESCRIPTION - MAIN CAMPUS

A parcel of land in the N ¥ of section 2 and the NE Y% of Section 3, T1S, R1 1E, City of Detroit,
Wayne County, Michigan and more particularly described as commencing at the northwest
corner of said section 2; thence S01°59°26”F 33.00 feet, to the north line of Germans Montrose
Park Subdivision and the south right of way of Eight Mile Road and the point of beginning of
this description; thence N88°00°34”E 633.69 feet, on the north line of said subdivision to the
northwest corner of lot #136, Germans Montrose Park Subdivision; thence SO1759726”E 136.58
feet, on the west line of said Jot #136 to the southwest comer of said ot #136; thence
N88’15°14”E 300.00 feet, on the south line of lots #136 through #127 to the southeast corner of
lot #127, Germans Monirose Subdivision; thence N01°59°26”W 137.86 feet, 1o the north line of
Germans Montrose Subdivision; thence N88°00°347F 1639.15 feet, on the north line of Germans
Montrose Subdivision and its extension on the south right of way line of ‘Eight Mile Road to the
southwesterly right-of way of the Grand Trunk Western Railroad; thence on said ri ght of way on
the next five calls; thence S31°13°257F 169.96 feet; thence $44°18°21”E 110.437; thence

S31713°257E 1849.71 feet; thence S58°46°35”W 20.00 feet; thence $31°13°257E 914.91 feet, to- .

the centerline of State Fair Avenue and the E-W 4 line of said section 2; thence S89°0856”W
1425.09 feet, on said E-W !4 line to the center of said section 2; thence S88732746”W 1290.77
feet on said E-W % line and center of State Fair Avenue; thence N01°32°55”W 33.00 feet, to the
north Iine of State Fair Avenue; thence $88°32°46W 692.91 feet, on the north line of State Fair
Avenue to the northeast right of way line of Woodward Avenue; thence N26'34°107W 1729.10
feet on said Woodward Avenue right of way to the southwest corner of lot #24, Plat of State Fair
Subdivision #2; thence N88°21°23”E 182.91 feet, on the south line of said State Fair Subdivision
#2; thence N01°44°01"W 115.13 feet, on the east line of lot #26 and its extension to the northeast
comer of said lot #26; thence S88°15°59”W 106.06 feet, on the north line of lots #26 and #25
and the adjacent alley to the northeast corner of loi #19, said State Fair Subdivision #2; thence
N28734710”W 115.10 feet, on the niortheast line of lots #16, #17, #18 and their extension over
Winchester Avenue to the northeast comer of lot #)16, said State Fair-Subdivision #2; thence
S88715759”W 130.00 feet, on the north line of said Jot #16 to the northeast right of way line of
Woodward Avenue; thence N26°347107W 624.38 feel, on the southwest side of said State Fair
Subdivision #2 and said Germans Montrose Subdivision to the southwest corner of lot #62 said
Germans Monirose Subdivision; thence N§8°15°15” 100.00 feet, on the south line of said lot #62
to the southeast cormner of said lot #62; thence N267347107"W 53.98 feet, on the northeast side of
lot #62, 1ot #169 and lot #170 to the northeast comer of said lot #170; thence S88715°157W
100.00 feet, on the north line of said lot #170 to the northwest comer of said Iot #1 70); thence
N26°34°10"W 179.55 feet, on the southwest side of Germans Montrose Subdivision and
Woodward Avenue right of way to the northwest corner of Germans Montrose Subdivision and
the south right of way line of Eight Mile Road; thence N88’00734”E 258.12 feet, on the north
line of Germans Montrose Subdivision and south right of way of Eight Mile Road o the
northwest comer of lot #164, Germans Montrose Subdivision; thence S01°59°26”E 132.80 feet,
-on the west line of said Jot #164 to the southwest comner of said lot #164; thence N88°14°53”F
120.00 feet, on the south line of lot #164 through lot #161, Germans Montrose Subdivision to the
southeast corner of said Jot #161; thence N01°59°26”W 133 .30 feet, on the east line of said lot
#161, to the south right of way of Eight Mile Road and the north line of said Germans Montrose
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Subdivision; thenice N88’00°34”F 143.71 feet, on the north line of Germans Montrose
Subdivision to the point of beginning, containing 192.92 acres, excepting the following:

LAND DESCRIPTION — DEPARTMENT OF NATURAL RESOURCES - POCKET PARK

A parcel of land in the N ' of section 2 and the NE % of section 3, T1S, R11E, City of Detroit,
Wayne County, Michigan and more particularly described as commencing at the northwest
comner of said section 2; thence S01°59°26”E 33.00 feet, to the north line of Germans Montrose
Park Subdivision and the south right of way of Eight Mile Road; thence N88’00°34”E 633.69
feet, on the north line of said subdivision to the northwest comer of lot #136, Germans Montrose
Park Subdivision; thence S01759°267E 136.58 feet, on the west line of said Jot #136 to the
southwest corner of said lot #136; thence N88’15°147E 300.00 feet, on the south line of lots
#136 through #127 to the southeast comer of lot #127, Germans Montrose Subdivision; thence
WNO01°59°26"W 137.86 feet, to the norih line of Germans Montrose Subdivision; thence
N88°00°347E 1639.15 feet, on the north line of Germans Montrose Subdivision and 1ts extension
on the south right of way line of Eight Mile Road to the southwesterly night of way of the Grand
Trunk Western Railroad; thence on said right of way on the next five calls; thence 531713°257E
169.96 feet: thence S44°18°217F 110.43°; thence S31°13°257E 1849.71 feet; thence
S58°46°357W 20.00 feet; thence S31°137257E 914.91 feet, to the centerline of State Fair Avenue
and the E-W % line of said section 2; thence S89°08°56"W 1425.09 feet, on said E-W % line io
the center of said section 2; thence S88’32746”W 1290.77 feet, on said E-W ' line and center of
State Fair Avenue; thence N01°32755”W 33.00 feet, to the north line of State Fair Avenue;
thence 588732746 W 692 .91 feet, on the north line of State Fair Avenue to the northeast right of
way line of Woodward Avenue; thence N26’34°10”W 400.15 feet, on said Woodward Avenue
right of way to the point of beginning of this description; thence N26734°10”W 295.35 {eet, on
sajd Woodward Avemue right of way; thence N88°25°457E 251.61 feet; thence S01°147047E
13.00 feet; thence N88’45756"E 169.82 feel; thence S00°25°49”E 252.35 feet; thence
S88°097247"W 291.51 feet, to the point of beginning, containing 2.13 acres.
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EXHIBITB
LEGAL DESCRIPTION
AGRICULTURE BUILDING AND MICHIGAN MALL-EAST

A parcel of land in the NW 1/4 of Section 2, T1S-R1 LE, City of Detroit, Wayne County,
Michigan and more particularly described as commencing at the Northwest corner of said
Section 2; thence S01°59°26"E, 33.00 feet to the North line of Germians Montrose Park
Subdivision and the south right of way of Eight Mile Road; thence N88°00" 34,
1323.68 feet, on the north kipe of Germans Montrose Subdivision 1o the east Jine of said
subdrvision; thence $01°41°247E, 1008.30 feet on the east lines of Germans Montrose
Subdivision and State Fair Subdivision No. 2 to the south line of said State Fair
Subdivisior No. 2; thence S88°21°23”W '26.86 feet on said south line (o a poiat an the
Northerly extension of the East wall line of the Agriculture Building; thence A
S01°34°557E, 48.37 feet along said extension to the Northeast commer of said building,
said point also being the POINT OF BEGINNING: thence along the exterior wall line of
said Agnculture Building for the following twelve (12) courses: ,

1) S01°34'557E, 92.35 feet

2) NB3°25'05E, 10.50 feet

3) S01°34°357E, 59.00 feet

4) 588°25'05"W, 10.50 fees

5) SO1°34°557E, 92.37 feet

6) S88°25'05”W, 11.95 feet

73 S01°43'317E, 11.00 feet

8) S88°1629”W, 95.89 feet

9) NOI°43'317W, 11.00 feet

10) 588°16°29"W, 12.00 feet E

T1)NO1°38°51"W, 243.74 feet ) _ T

12) N88°17°55"E, 120.13 feel to the POINT OF BEGINNING, containing 30,917

square feet.
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July 17, 2009

Via Certified Mail

Return Receipt Requested

State of Michigan

Department of Management and Budget
Real Estate Division

Mason Building- 1* Floor

Terri Fitzpatrick

530 West Allegan Street

Lansing, Michigan 48933

Via Certified Mail

Return Receipt Requested
P.O. Box 30026

Lansing, Michigan 48909

Via Hand Delivery

Signed Delivery Receipt Requested
State of Michigan

General Manager

Robert Porter

1120 W. State Fair

Detroit, Michigan 48203

Dear Ms. Fitzpatrick,

Ce:

RE:  Lease dated November 2, 2007 between State of Michigan,

Michigan Exposition and Fairgrounds Authority, as Landlord,
and Fieldhouse, LLLC, as Tenant (the “Lease™) for the property
commonly referred to as the Agricultural Building, the East
Mall and related easements {collectively the “Premises™).

Pursuant to Sections 4.04 and 19.01 of the Lease, this letter shall serve as formal
notice of Tenant’s election to renew the Lease for an additional 5 year term commencing on

October 1, 2009 and ending on September 30, 2014,

Feel free to call me with any questions or concerns that you may have. We look
forward to continuing to work with you on this important community based operation at the
Fairgrounds.

Joe Dumars
Ira Jaffe

Yours truly,

By: )
Brian D, Siegel
Its:  Managing Member






